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IMPORTANT NOTICES

This Base Prospectus comprises a base prospecttiefpurposes of article 5.4 of the Prospectugdiive and
for the purpose of giving information with regaadthe Issuer and the Group and the Notes whiclordit to the
particular nature of the Issuer and the Noteseissary to enable investors to make an informsesament of
the assets and liabilities, financial position,firand losses and prospects of the Issuer.

The Issuer accepts responsibility for the infororatcontained in this Base Prospectus and any apdid-inal
Terms. To the best of the knowledge of the Isshavifig taken all reasonable care to ensure thatisube case)
the information contained in this Base Prospedtis accordance with the facts and does not omgtharg likely

to affect the import of such information.

This Base Prospectus is to be read in conjunctigh all the documents which are incorporated hetsn
reference (seeD'ocuments Incorporated by Referefce

Copies of the Final Terms will be available, fréelwarge, from the registered office of the Issaral the specified
office of the Fiscal Agent set out below.

No person has been authorised to give any infoomai to make any representation other than thastamed in
this Base Prospectus in connection with the issusale of the Notes and, if given or made, suchrinftion or
representation must not be relied upon as haviry lithorised by the Issuer or any of the Dealerth®
Arranger as defined inOverview of the ProgramrheNeither the delivery of this Base Prospectus awy sale
made in connection herewith shall, under any cirgtances, create any implication that there has beahange
in the affairs of the Issuer or the Group sincedhte hereof or the date upon which this Base Bovsp has been
most recently amended or supplemented or that theessebeen no adverse change in the financial positi the
Issuer or the Group since the date hereof or the daon which this Base Prospectus has been mostthe
amended or supplemented or that any other infoomatiipplied in connection with the Programme iseatiras of
any time subsequent to the date on which it is lgegbpor, if different, the date indicated in thecdment
containing the same.

The Notes will be issued in such denominations ag Ipe agreed between the Issuer and the relevaiils and
as specified in the applicable Final Terms, sasaé ttie minimum denomination of each Note will bersamount
as may be allowed or required from time to timehmy relevant central bank (or equivalent body) oy laws or
regulations applicable to the relevant specifiedency indicated in the applicable Final Terms aade that, in
the case of any Notes which are to be admittedattintg on a regulated market within the EEA or m&teto the
public in a Member State of the EEA in circumstanediich require the publication of a prospectusenrtie
Prospectus Directive, the minimum specified denatnim shall be €100,000 (or its equivalent in arlyeo
currency as at the date of issue of the Notes).

The distribution of this Base Prospectus and tHeriofy or sale of the Notes in certain jurisdiciomay be
restricted by law. Persons into whose possessierBtise Prospectus or any Final Terms come aréreedoy the
Issuer, the Dealers and the Arranger to inform gedwes about and to observe any such restrictibe. Notes
have not been and will not be registered undettl¥e Securities Act of 1933, as amended (tBectrities Act)
and are subject to U.S. tax law requirements. Subgecertain exceptions, the Notes may not beredfesold or
delivered, directly or indirectly, within the UndeStates or to, or for the account or benefit of5.Lpersons (as
defined in the Securities Act). For a descriptidncertain restrictions on offers and sales of Natesl on
distribution of this Base Prospectus, s8ealiscription and Sdle

This Base Prospectus does not constitute an difer @n invitation by or on behalf of the Issuertloe Arranger
or the Dealers to subscribe for, or purchase, astgd\

The Dealers have not separately verified the infdron contained in this Base Prospectus. To thedukxtent
permitted by law, none of the Dealers or the Areangakes any representation, express or impliedcagpts any
responsibility for the contents of this Base Progpe (including the information contained in thias®
Prospectus), the accuracy or completeness of artheofnformation in this Base Prospectus or for attyer

statement, made or purported to be made by thaengeraor a Dealer or on its behalf in connectiorhilite Issuer
or the issue and offering of the Notes. The Arrarayel each Dealer accordingly disclaims all and laatylity

whether arising in tort or contract or otherwisavés as referred to above) which it might otherkiaee in respect



of this Base Prospectus or any such statementhétatis Base Prospectus nor any other finanaabstents are
intended to provide the basis of any credit or othaluation and should not be considered as am@emdation
by any of the Issuer, the Arranger or the Dealess any recipient of this Base Prospectus or ahgrdinancial
statements should purchase the Notes. Each pdtpotehaser of Notes should determine for itseff tblevance
of the information contained in this Base Prospecnd its purchase of Notes should be based updm su
investigation as it deems necessary. None of thalebe or the Arranger undertakes to review thenifire
condition or affairs of the Issuer during the Idfethe arrangements contemplated by this Base Bcasp nor to
advise any investor or potential investor in thetdsoof any information coming to the attention of &f the
Dealers or the Arranger.

IMPORTANT — EEA RETAIL INVESTORS If the Final Terms in respect of any Notes inchudelegend
entitled “Prohibition of Sales to EEA Retail Inveist”, the Notes are not intended, from 1 Januay82@ be
offered, sold or otherwise made available to anith wffect from such date, should not be offerenld sor
otherwise made available to any retail investothie European Economic AreaEEA”"). For these purposes, a
retail investor means a person who is one (or maft()) a retail client as defined in point (11f) Article 4(1) of
Directive 2014/65/EU (IFID 11 ") or (ii) a customer within the meaning of Diraai 2002/92/EC (MD "),
where that customer would not qualify as a profesli client as defined in point (10) of Article 3@ MiFID II.
Consequently no key information document requirgd Regulation (EU) No 1286/2014 (thePRIIPs
Regulation”) for offering or selling the Notes or otherwiseaking them available to retail investors in the EEA
has been prepared and therefore offering or setliegNotes or otherwise making them available tg @atail
investor in the EEA may be unlawful under the PRIR&gulation.

In connection with the issue of any Tranche (asnédfin “Terms and Conditions of the NdYeghe Dealer or
Dealers (if any) named as the stabilising manapétiie “Stabilising Manager(s)) (or any person acting on
behalf of any Stabilising Manager(s)) in the apgitie Final Terms may over-allot Notes or effechsactions
with a view to supporting the market price of thet® at a level higher than that which might othsgvprevail.
However, there is no assurance that the Stabilislagager(s) (or any person acting on behalf of &tapilising
Manager) will undertake stabilisation action. Artglslisation action may begin on or after the damewhich
adequate public disclosure of the terms of ther affeéhe relevant Tranche is made and, if begurny beaended at
any time, but it must end no later than the eadfe80 days after the issue date of the relevaahdire and 60 days
after the date of the allotment of the relevantnthe. Any stabilisation action or over-allotment sinibe
conducted by the relevant Stabilising Manager(sp(y person acting on behalf of any Stabilisinghitger(s)) in
accordance with all applicable laws and rules.

In this Base Prospectus, unless otherwise speafig¢de context otherwise requires, referencesutm Bnd € are
to the currency introduced at the start of thedtlstage of European economic and monetary unicsupat to the
Treaty establishing the European Community, as deten

Certain figures included in this Base Prospectus lieeen subject to rounding adjustments. Accorgjrfajures
shown for the same category presented in diffetasies may vary slightly and figures shown as $oialcertain
tables may not be an arithmetic aggregation ofithees which precede them.

The language of this Base Prospectus is Englishiai@degislative references and technical terms&Hhzeen cited
in their original language in order that the cortechnical meaning may be ascribed to them unglgicable law.

The aggregate nominal amount of Notes outstandinderu the Programme will not at any time exceed
€3,000,000,000 and, for this purpose, any Notesmérated in another currency shall be translatéal Buro at
the date of the agreement to issue such Notesufatdd in accordance with the provisions of the |Brea
Agreement). The maximum aggregate nominal amouhtotés which may be outstanding at any one timesuund
the Programme may be increased from time to timbjest to compliance with the relevant provisiorigte
Dealer Agreement.

FORWARD-LOOKING STATEMENTS

This Base Prospectus includes statements thabareay be deemed to be, forward-looking statemértisse
forward-looking statements can be identified by tree of forward-looking terminology, including therms



“anticipates”, “believes”, “estimates”, “expectsintends”, “may”, “plans”, “projects”, “should” ofwill", or, in
each case, their negative or other variations onpewable terminology, or by discussions of stratggsns,
targets, objectives, goals, future events or indast These forward-looking statements includereliters that are
not historical facts. They appear in a number ates throughout this Base Prospectus and includegrb not
limited to, statements regarding the Issuer’s imbes, beliefs or current expectations concernarmgpng other
things, the Issuer’s projections about its futuesults of operations, financial condition, liquidiperformance,
prospects, anticipated growth, strategies, plamsordunities, trends and the market in which itrapes.

By their nature, forward-looking statements invoh&k and uncertainty because they relate to futwents and
circumstances. Forward-looking statements are natagtees of future performance and the actualtsestour
operations and the development of the markets lamdhtlustry in which we operate, may differ matgricom
those described in, or suggested by, the forwaskiihg statements contained in this Base Prospelrtieidition,
even if our results of operations, financial pasitiand growth, and the development of the markets the
industry in which we operate, are consistent with forward-looking statements contained in thissBRospectus,
those results or developments may not be indicafivesults or developments in subsequent peridaaimber of
factors could cause our results and developmentiiffier materially from those expressed or implieg the
forward-looking statements including, without liatibn, general economic and business conditiors, egtate
market conditions, industry trends, competitionardges in law or regulation, changes in taxatiorinteg or
development planning regime, the availability andtmf capital, currency fluctuations, changes un lusiness
strategy, political and economic uncertainty arfieotfactors discussed imRisk Factors The Issuer undertakes
no obligation to update these forward-looking steglts and will not publicly release any revisiansay make to
these forward looking statements that may occurtdaay change in the Issuer’s expectations oefleat events
or circumstances after the date of this Base Potispeexcept where required by applicable law. Gitlee
uncertainty inherent in forward-looking statemept&spective investors are cautioned not to plackie reliance
on these statements.

The Dealers assume no responsibility or liabilior,fand make no representations, warranty or assera
whatsoever in respect of, any of the forward-logkstatements contained in this Base Prospectus.

ALTERNATIVE PERFORMANCE MEASURES

The financial data included in this Base Prospedtuaddition to the conventional financial perf@mnee measures
established by IFRS, contains certain alternatardopmance measures that include EBIT, EBITDA, ERRAV,
EPRA NNAV, Group’s Loan to Value, Gross Asset Val@oss financial debt and like-for-like valuatiohthe
Group’s assets that are presented for purposesosfding investors with a better understanding oldBial’s
financial performance, cash flows or financial piosi as they are used by Colonial when managisgusiness.

Such measures should not be considered as a stétit those required by IFRS.
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RISK FACTORS

The Issuer believes that the following risk factmy affect its ability to fulfil its obligationsder the Notes. All
of these risk factors are contingencies which mamay not occur, and the Issuer is not in a positio express a
view on the likelihood of any such contingency adg.

Risk factors which are material for the purposeasfessing the market risks associated with thesNwte also
described below.

The Issuer believes that the risk factors describeldw represent the principal risks inherent ingsting in the
Notes, but the Issuer may be unable to pay intgpeisicipal or other amounts on or in connectiorimihe Notes
for other reasons which may not be considered sagmit risks by the Issuer based on informationrently
available or which it may not currently be ableanticipate and the Issuer does not represent thatstatements
below regarding the risks of holding any Notes exbaustive. Before making an investment decisitmrespect
to any Notes, prospective investors should conieit own stockbroker, bank manager, legal coursetountant
or other financial, legal and tax advisers and dldooonsider carefully whether an investment in Mates is
suitable for them in light of the information indiBase Prospectus and their personal circumstances

The order in which risks are presented is not nemély an indication of the likelihood of the risk&tually
materialising, of the potential significance of tiigks or of the scope of any potential harm tol#seier’s financial
condition, business, prospects and results of dera.

RISKS RELATING TO THE GROUP AND ITS BUSINESS
We face numerous risks related to our rental busas

Our core business is the leasing of offices andneernial space in properties which form part of our
Property Portfolio. If we fail to adequately manage leased premises, including if we are unablestain our
current tenants due to the non-renewal of thesdesgreements upon expiry and where we are urabledtnew
tenants, there is a risk that they will become mgagesulting in a decrease in our revenues. Efver ienter into
new lease agreements with our existing tenantsewrtenants, there is a risk that we may have teadon less
favorable terms due to prevailing market conditiah¢he time of entering into such new leases loeroteasons.
Furthermore, in the real estate business, the sitigni improvements, construction or refurbishmeftthe
property to be rented requires large investmentigsiwmay not yield a profit where there are unetgcaises in
costs and/or decreases in expected rental inconueedver, cost associated with real estate ownerahi
management (refurbishment costs, management amiemance, insurance and taxes) may increase uregpec
Notwithstanding the fact that the majority of thessts are passed on to tenants, in accordanceapgplicable law
and contractual conditions applicable to each terihase increases could result in a loss of cametess of the
Group in the sector and could make the renewabmifracts or the entry of new tenants more difficult

In addition, we are exposed to the risk of insobyear illiquidity of our tenants, which might cautem
to default on their rental payment commitmentsuif net rental income were to decline as a resgltwould have
less cash available and the value of our propectiafd significantly decline. Also, acquiring resdtate assets for
rent implies significant up-front investment, amonsequently, any increase in costs and/or anyctieduin the
targeted rental revenues from such assets couldt iesa materially reduced return on investmenbrabver,
significant expenditures associated with the hgdind managing of a property, such as taxes, sechiarges,
insurance, maintenance and refurbishment costsumexpectedly increase. These potential increased tead to
a decline in our competitiveness in the rentalaseas well as making it more difficult to renewdeaagreements
with our existing tenants and making our valueraffg less attractive to new tenants.



Any of these factors could have a material advengact on our financial condition, business, protpe
and results of operations.

Our business may be affected by adverse conditisnthe Spanish and French economies and the
Eurozone

As at the date of this Base Prospectus, the lotaifoour real estate assets is currently exclugivel
concentrated in Spain and France (in France througisubsidiary SFL). As at 30 June 2017, 70% &?%d 8f our
total revenue came from France and Spain, respéctie almost exclusively operate in the citieBafcelona
(12%), Madrid (18%) and Paris (70%).

We are exposed to the political risks of the cdaestiand regions that we operate in. The growth of
political parties and movements in some MembereStaith ideologies and priorities that could betrany to the
European Union (theEU”) and/or differ from central government policiesuld affect the political and economic
situation in the Eurozone, Spain and/or Francepdrticular, there is currently significant politicancertainty
following the October 2017 referendum on secessmm Spain promoted by the Catalan regional govemrand
which has been challenged by the Spanish centredrgment before the Spanish constitutional couttil&the
effects of these developments are difficult to miedhey could affect the Spanish economy.

Geopolitical risks may have had an impact on theketa due to the political instability in Europeher
increase in the political risk threatens the stigbdf European markets. The UK formally servedicmtto the
European Council of its desire to withdraw from tBE in March 2017 and negotiations have commenoed t
determine the future terms of the UK's relationshith the EU. While the British case is very pautar, in the
short term it creates uncertainty that affects libthstock, commodities and foreign exchange msylkdthough
the central banks’ reaction is expected to cusBigch negative effects to some extent. Further [dethbut the
process of the UK leaving the EU are needed t@batsess the impact on the real economy. In additivestor
confidence may fall due to uncertainties arisirgrirthe results of election processes or otherigalievents in
the different geographies in which the Issuer dgsréSpain and France) which may ultimately resuthanges in
laws, regulations and policies.

Despite there being indications of economic groawill recovery in the European Union, we are unable t
predict how the economic cycle in Spain, France taedwider Eurozone is likely to develop in therstterm or
the coming years or whether there will be a furtheterioration in this economic cycle.

Adverse economic conditions may have a negativeaainpn demand for office space or the ability af ou
tenants to meet their rental payment obligationsther declines in the performance of the Spanisim@my or the
economies of other Eurozone countries, includirgn€e, could have a negative impact on consumerdspgn
levels of employment, rental revenues, vacancysraitel real estate values.

Any of the above factors could have a material esbveeffect on our financial condition, business,
prospects and results of operations.

Our Group’s activities are concentrated in the tieg of offices in the central business district§ Baris,
Madrid and Barcelona

Our Group’s core business is the management arelggewent of buildings for rental, mainly offices in
the central business districtQBD") in Paris, Madrid and Barcelona. As at 30 Jun&72Ghe letting of offices
represented 84% of the rental income of our Graup €% of this income originated from rents obtdiirethe
CBD at 30 June 2017. Furthermore, as at 30 Jung, B2% of the total sqm surface of our PropertytfBibo was
located in the CBD. Consequently, changes in trefgseference about the offices’ location in thaseas could
have a material adverse effect on our financiatit@n, business, prospects and results of operaitio

The valuation of our real estate asset portfolicagnnot precisely and accurately reflect the valueaur



assets

Twice a year we engage independent appraisersepap a valuation of all assets that form partusf o
Property Portfolio. While such independent appraisarry out their valuation applying mainly objeetmarket
criteria to each of such assets, real estate vafuit inherently subjective and relies on a numifeaissumptions
based on the features of each property. In thetéiahcertain information, estimates or assumgtiagsed by such
independent appraisers turn out to be inaccuratecorrect, this could cause their valuations of mal estate
portfolio to be materially incorrect and may regusuch valuations to be revised. Any downward rewisnay
require us to include a loss in our Financial Stesets.

As stated in the subsection entitlefeal estate value creatibof paragraph 2Rusiness evolution and
result§ on page 35 of the 2017 Interim Consolidated Dinet Report, which is incorporated by referencéhis
Base Prospectus, on 30 June 2017, the assets sorgpour Property Portfolio were valued at an aniafn
approximately €8,666 million by independent appressthis amount includes the full value of theetsshat we
hold indirectly through joint ventures in which Wwave a stake of 50% or more as well as the 15% stakxiare),
based on certain assumptions and different valuatiethods. However, the market value of real estasets,
including commercial land under development anddmgs of any nature could decrease due to a nurober
factors, such as increases in the risk premiumigat lower than expected returns, our inabil@yobtain or
maintain necessary licenses, decline in demandniplg and zoning developments, regulatory chareyes,other
factors, some of which may be beyond our control.

The valuation of our Property Portfolio should et interpreted as an estimate or an indicatiorhef t
price at which a property would sell, since mangetes of real estate investments can only be méted by
negotiation between a willing buyer and seller.elstors are cautioned not to place undue reliancsush
statements.

We face certain risks related to our significantdebtedness

As a company operating in the real estate sec@megquire significant levels of investment to futhe
development of our projects and the growth of augitbess through the acquisition of real estatasssel/or land.
Our Group's Gross Financial Indebtedness (calcdlate the sum of the total bank borrowings plus baard
similar securities issued (excluding interest aebtdarrangement expenses)) was €3,537 million &9 atune
2017. Our Group’s Loan to Value was 36.1% as aiuB@ 2017 (calculated as consolidated net debs@tidated
gross financial indebtedness less cash and casiatanis) divided by gross asset valuation).

If we do not have enough cash to service our aebgt other obligations and fund other liquidity dee
we may be required to take actions such as redurimglaying capital expenditures, selling assestructuring
or refinancing all or part of our existing debt,seeking additional equity capital. These altexgatheasures may
be costly, may not be successful and may not petmeitGroup to satisfy all of its scheduled debtviser
requirements. We may not assure you that any sethemedies, including obtaining appropriate waiesm our
lenders, can be effected on reasonable termsatk &t addition, any significant increase of leasge by SFL could
restrict or limit access to financial markets andld have a negative impact on the credit ratinGabnial.

Furthermore, we are subject to risks normally @ased with debt financing, including the risk thhe
cash flow from our operations is insufficient to eh@ur debt service requirements. Furthermore,Gnaup’s
financing is subject to certain covenants. Thestude a change of control and determined levelgsenfain
economic ratios as defined in each contract (loaratue ratio, debt service ratio, interest coeior and others).
If we do not comply with these covenants, the fitiag may be terminated early. As of 30 June 201i& ,Group
had complied with all of the required covenantssidie working with lenders of recognised solverveg, cannot



guarantee that the counterparties in our financordracts will comply with their obligations in tifigture.

Any of the foregoing factors could have a mateaidVerse effect on our financial condition, business
prospects and results of operations.

A decrease in credit rating could adversely afféae Colonial Group

Standard & Poor’s Credit Market Services Europeitath(“S&P”), a credit rating agency registered with
the European Securities and Markets Authority (E§Maised our long-term credit rating from “BBB-¢ tBBB”
and our short-term credit rating from “A-3" to “A~th April 2017, both with a stable outlook. Furtheore in May
2017, the credit rating agency Moody’s Investorss/iBe Limited issued a long-term credit rating afe with a
stable outlooklin addition, regarding SFL, in July 2015, S&P rdisiee credit rating awarded to “BBB” and “A-2",
respectively and in April 2017 revised its outldodm stable to positive.

Credit ratings are not a recommendation to purchagdescribe, sell or hold securities and may bgestib
to suspension, reduction or withdrawal at any tioyethe rating agency awarding the rating. Howeeeedit
ratings affect the cost as well as other condition®lation to our financings. Any downgrade o ttredit rating
of the Group would increase our borrowing costs eodd restrict or limit access to financial masggewhich
could adversely affect our liquidity and could havenaterial adverse effect on our financial conditibusiness,
prospects and results of operations.

We face certain risks related to fluctuations @ftérest rates

As of 30 June 2017, 14% of our Group’s Gross Firsrodebtedness had a variable interest rate,ewhil
86% had a fixed interest rate (compared to 17%88%, respectively, as of 31 December 2016). AsOofiEne
2017, 98% of the Colonial's Gross Financial Inddhess, including that secured by Torre Marenostaoarrjed a
fixed interest rate while in the case of SFL 76%hef Gross Financial Indebtedness had a fixeddsteate.

We cannot guarantee that we will be able to coetitw incur financing at fixed interest rates and,
consequently, that we might have to the increaseathount of financing at a variable interest ratey upward
variation in the interest rates would increasedbsts associated to financing debt with a variatikrest rate and
would, ultimately, have a material adverse effecbar results of operations.

To limit the interest rate risk, we have a risk ieg@ment policy in place. The aim of this risk
management policy is to reduce our exposure tosthetility of interest rates and to control the mgp of such
interest rates on our results and cash flow, miainiz an adequate overall debt cost. Additionally; policy is to
agree on efficient hedging financial instrumentd #rereby register variations in market value diyeio our net
Property Portfolio. As of 30 June 2017, the peragatof hedged debt or debt at a fixed interestaese total debt
was 86%. Hedging entails financial costs and cddchegatively impacted by (i) interest limitatianshedging
contracts with financial institutions; and (ii) inability to subscribe to hedging agreements as a consequence of
factors that are outside our control and that caiflect the hedging counterparties.

As of 30 June 2017, we maintained various finanicistrument agreements, but these did not have a
significant impact on our results or cash flowthie event that we significantly increase our finagat a variable
interest rate and we cannot cover our exposurbeanterest rate fluctuations to a satisfactoryréegthis could
have a material adverse effect on our financiatit@m, business, prospects and results of operaitio

We face numerous risks related to court claims ama-of-court claims

Other than the claims against us described liffofmation on the Issuer and the Group—Legal
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Proceedings we are not currently aware of any other threatealaims, whether in court or out of court thatyma
have a material adverse effect on our financiatitam, business, prospects and results of operaitio

The above notwithstanding, claims could, however,blought against us in the future in relation to,
among other things, construction defects of anylkin in relation to the materials used in the awsion or
refurbishment of our property assets or of assetsiqusly owned or developed by us which we haud so
transferred to third parties, including in relationpossible defects in such assets caused byaatioomissions of
third parties which we engage, such as architeoineers, building contractors or subcontractors.

While we have insurance in place to cover legatscos potential damages against us and the Issuer’s
directors and management as well as against weatian to our real estate assets in certain casek, insurance
may not be adequate to cover all of the significawgts resulting from such legal claims. Moreoweg, can
provide no assurance that our current liabilityunasice coverage will continue to be available ommercially
acceptable terms, and the insurer may, in any gdeny coverage on any future claim.

Any such claim, or any other claim related to ousibess and activities, could have a material agver
effect on our financial condition, business, prasp@and results of operations.

Our Group may be exposed to a deterioration ofdtsporate reputation

We have traditionally focused on maintaining relaships with our stakeholders, setting up transpare
policies and keeping in contact with the stakehsldi order to know and analyse their views anpeetations
regarding our Group. However, we may not contrbthed situations or events which could negativefga our
Group’s reputation. Any such event or situationlddead to a loss of trust, resulting in a negaigffect on
forecasted growth, access to different financingrees and, therefore, to our Group’s liquidityeduction of the
rental income or an increase in operational omfane costs.

We also face numerous risks related to court claingsout-of-court claims. Consequently, we coutdiin
significant expenditures and reputational damagesdfending any of these claims (even if the outcameee
favorable to us). In addition, any accident leading court action against us or against a membeuroGroup
could damage our reputation. Furthermore, any ckagainst a member of our Group, whether leadiraydourt or
out-of-court settlement, could damage our reputatio

Any of these events could have a material adveffeeten our financial condition, business, prospec
and results of operations.

We are dependent on a small number of large tersaaihd assets for a significant part of our revenfrem
rental income

A small number of tenants currently account foigaificant part of our revenue from rental income. at
30 June 2017, and on the basis of the lease agnéeindorce at that date, twenty tenants represefb% of our
total revenue from rental income (with our largesiant representing 6% of that total revenue).

Our real estate business depends on the solvencljoandity of our tenants. A tenant may from tinee
time experience financial difficulties or may be@insolvent, which could result in its failure teeet payment
obligations when due, or at all. If we experiencagnificant rate of delinquency in the paymentaeit or if we
are unable to collect overdue rent, or if our reseffor these purposes prove inadequate, this trae a material
adverse effect on our financial condition, busingsaspects and results of operations.

Moreover, if we were unable to retain any of ougdatenants or if we were unable to replace theth wi
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other tenants on substantially similar terms, tusld have a material adverse effect on our firelnadndition,
business, prospects and results of operations.

A small number of assets currently account fomaificant part of our revenue from rental in incoms
at 30 June 2017, 9 assets accounted for 51% afewenue in Spain and 5 assets belonging to SFluated for
52% of our revenue in France. If, for whatever oeasny of these assets were destroyed or rendatesable, or
if we were to lose any of these assets for anyroteesons or if we were unable to replace themubistantially
similar terms, this could have a material adveffgeieon our financial condition, business, prospemd results of
operations.

We are increasingly dependent on information tediogy systems, which may fail, may not be adequate
the tasks at hand or may no longer be available

We are increasingly dependent on highly sophigtec@iformation technology (T ) systems. IT systems
are vulnerable to a number of problems, such awadé or hardware malfunctions, malicious hackiplyysical
damage to vital IT centers and computer virusesy§tems need regular upgrading and we may nobleeta
implement necessary upgrades on a timely basipgrades may fail to function as planned. Furtheentailure
to protect our operations from cyber-attacks caekllt in the loss of tenant data or other seresitiformation.
The threats are increasingly sophisticated and:tban be no assurance that we will be able to ptelkthreats.
We may incur in costs as a result of any failurewfIT systems. We maintain back-up systems foroperations,
including hosting critical services in a “cloud” €Fi lll level, to provide high level service availily and
guarantee business continuity. However, there ar@io scenarios where we could lose certain rgecentered
data. A major disruption of our IT systems, whetheder the scenarios outlined above or under atbenarios,
could have a material adverse effect on our firedromindition, business, prospects and results efatjons.

There may be risks associated with our subsidiar@d/or minority investments

We have in the past and may in the future act it@ubsidiaries that we completely or partially cavrd
control. We could ultimately incur responsibilityrough our management of the subsidiary, as wedtoas claims
in relation to outstanding obligations or defectemstruction or materials of properties owned evetbped by
the Company which it transferred to a subsidiargue to the subsidiary forming part of our tax Gromcluding
in relation to subsidiaries that we transferredaiuhe Group.

We may also enter into a variety of acquisitiomatures in which we acquire less than a 100% iaténe
a particular asset or entity with the remaining ewship interest being held by one or more thirdigsr For
example, on 14 October 2016, we acquired a minstiake in Axiare Patrimonio SOCIMI, S.A.A%iare”), a
listed Spanish real estate investment companylaidkeof control and ability to influence the manammt of such
an asset or entity may entail risks associated mvittiiple owners and decision makers, includingribles that:

» other shareholders or investment partners haoeagaic or other interests that are inconsisterth wit
the Group’s interests and are in a position to takiafluence actions contrary to the Group’s iagts
and plans; or

» disputes develop between the Group and otheelsblaters or investment partners, resulting in the
Group incurring litigation or arbitration costs adistracting the Board of Directors and/or senior
management from their other managerial tasks.

In addition, it may be more difficult for the Grouo dispose of a minority stake in an asset dtyent
on acceptable terms or at all than would be the fake Group were to dispose of a controllinksta
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Any of the above could have a material adverseteffe our financial condition, business, prospec results of
operations.

RISKS RELATED TO THE REAL ESTATE SECTOR
Real estate markets are cyclical

Real estate markets are typically cyclical in natand are affected by the condition of the econamg
whole. Occupancy levels, the prevailing rentalsated, generally, the value of the assets arecinded by, among
other factors, the supply and demand of similaperties, interest rates, inflation, GDP growth,nges in laws
and regulations, political and economic events dgographic and social factors, which may diffecauntries
or areas where our Group operates.

During the first half of the last decade, the Splamieal estate market experienced disproportiaratsth
driven by economic factors (rise in employment &iP), financial factors (low interest rates) andhdgraphic,
cultural and social factors (a general preferemcehbme ownership over renting and increased inmatimr).
Similarly, in France the real estate market waa growth cycle which began in the late 1990s ansl disrupted
by the economic downturn that followed the inteiorzl financial crisis triggered in the summer 602, which
had a very material impact on the European reatesector. This impact significantly changed thtook of the
Spanish and French sectors with falling pricesasdbstantial decrease in demand.

Despite the onset of a recovery in the real esattor in recent years, there is no assurancetttsat
recovery will continue or be sustainable or for hiowg any such recovery will last. We cannot prediaw the
economy will fare in the future, the real estatetaecould experience a new recession, which caulgly a
decrease in real estate values, sales and renenandrease in financing costs. Any of these factould have a
material adverse effect on our financial conditionsiness, prospects and results of operations.

The real estate industry in Spain and France ighly competitive

The real estate sector is highly competitive army fmagmented, and new real estate companies tace |
barriers to entry.

Our competitors in Spain are typically companiesrapng locally but also include international
companies. With the reopening of capital marketggered by the recovered confidence of internation
investment funds in the real estate sector as gtk investment, especially in connection withieseign debt
funds, with the creation of new listed propertygatment companies (SOCIMIs) and with the rise wedments
made in property assets, the level of competitiothe Spanish rental property sector has incredsethermore,
the growth of acquisitions and concentration of panies in the real estate sector has also meantaase in the
level of competition. In addition, real estate istveent companies, backed by both national andnatenal
investors, have entered the Spanish market toadiantage of what they perceive to be attractiveatimns of
real estate assets.

In France, through our subsidiary SFL, we operata ihighly competitive sector and compete with
numerous market participants such as (i) invesidtis a strong capital base such as insurance coiepareal
estate investment funds (OPCI) and real estatestmant companies (SCPI) or sovereign wealth fumdis (&)
investors who kept their indebtedness at managdebds through the recessionary cycle, such asineother
French listed real estate companissciété d'investissement immobilier cotéesSIIC). Moreover, foreign
investors have recently returned to the Parisiahegtate investment market leading to higher coitigre
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Any of these competitors in the Spanish and Fremehkets may be larger in size and have greater
financial resources than we have. This high cortipetiess could lead to an oversupply of property decline in
prices, including an oversupply of rental propertie the offices sector and a decrease in rentaldeas has
occurred during recent years. All of the foregogogild have a material adverse effect on our firrandition,
business, prospects and results of operations.

Furthermore, strong competition in the industry peycertain times and for certain projects, impiue
acquisition of new assets. Also, our competitondad@dopt similar business models regarding resxekbpment
and acquisition. This could reduce our competifidg@antage and have a material adverse effect ofinaurcial
condition, business, prospects and results of tipaa

The anticipation of new trends

The real estate sector, like other sectors, needsnstantly adapt to emerging new trends that are
introduced. The increasing evolution of digitalisatin all sectors, the new technologies appliethmreal estate
sector, as well as the increase in coworking speg®sent constant changes, by which the redieestator is
particularly affected. The Group allocates resasi@ed develops specific activities in order to bke a0 analyse
and if necessary, apply these new trends to thétaes the Group carries out. However, if the Guds unable to
implement these new trends, this could reduce onmpetitive advantage and have a material advefset @ our
financial condition, business, prospects and residlbperations.

Restrictions placed on debt markets or capital tkets could limit or prevent us from obtaining finaing
for our investments as well as the realisation d¥ekstments

The sector in which we operate requires significeaviels of up-front investment. To finance the
acquisitions of real estate assets, we typicaléyhenk loans, mortgage loans, debt and capitaases. If we do
not have access to such financing or alternatheniting such as debt issuances or share capiteages, or in the
event we are unable to obtain financing on favarabims or at all, our capacity to refinance oust dad/or our
ability to grow our business could be harmed, wiiduld have a negative effect on our strategy arsihiess.

Our level of indebtedness and fluctuations in ieterates could result in an increase of the fiigmost
(see“—We face certain risks related to fluctuationsiofierest rates”and “—We face certain risks related to our
significant indebtedneds and any increase would additionally entail ah@r exposure to interest rates
fluctuations in the financial markets.

Additionally, we could have difficulties to realisee actual value of some of our assets and bedd@
lower the sale price or to keep them in the padfébr a longer period than expected. The illigtydof the
investments may limit our capacity to adapt ourperty Portfolio to potential circumstantial changes

Any of these factors could have a material adveffeget on our financial condition, business, pratpe
and results of operations.

It could be more difficult for various reasons faus to acquire properties on attractive terms, whiwould
impair the future performance and particularly thgrowth of our business. We may not be able to ccetplany
potential acquisitions

Our commercial success depends, among other thongsyr ability to continue to acquire propertigthw
the potential for appreciation and/or rent incraaseconomically attractive regions at reasonahleep, with good
tenant structure, in high quality locations andfatorable occupancy rates. Additionally, the suscef our
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business model depends on our being able to integral successfully market newly acquired properiiée may
not be able to complete acquisitions, for example tb financing shortages or the failure to readktually
agreeable terms. In addition, it could become nubffecult, for various reasons, for us to acquin®gerties at
attractive prices, which could limit our future grth. Any of the above could have a material adveffeet on our
financial condition, business, prospects and resilbperations.

The real estate sector is subject to certain lawsl regulations and changes in applicable legistaticould
have a material adverse impact on our financial abtion, business, prospects and results of openagio

In general, we are required to comply with Sparisench and EU laws and regulations, which laws and
regulations relate to, among other things, prop&ahd use, development, zoning, health, safetgtitan regarding
real estate assets and stability requirements mvicbamental compliance. Additionally, applicabéevs may vary
from one region to another, and between differesets within the same region. The relevant autksrit Spain,
France and the European Union could impose sadfiove do not comply with such laws or regulations

These laws and regulations often provide broadrefisn to the administering authorities. Moreover,
these laws and regulations are subject to chargme(f which may be retrospective), which could eadely
affect, among other matters, existing planning eotss costs of property ownership, costs of prggeansfer, the
capital value of our assets and/or our rental ireo8uch changes may also adversely affect outyatsliuse a
property as initially intended and could also causeo incur increased capital expenditure or mgrdosts to
ensure compliance with such new applicable law®gulations, which may not be recoverable from ienharhe
occurrence of any of these events may have a rabéehierse effect on our financial condition, bass) prospects
and results of operations.

Liability under Spanish law for clean-up of contaation is based on the principle that the persosing
the contamination is liable. Where it is not pofesib identify the person causing the contaminatsurch liability
falls on the owner. Therefore, in the event that asset we own is contaminated, and the personncatise
contamination cannot be identified, we could bbléa

Through our French subsidiary SFL, we are alsoestitip various environmental and public safety laws
and regulations in France. For example, we areoressple for adequately monitoring our propertiesedates to
soil contamination and toxic substances and, ifliegiple, for the clean-up of the contaminated swilthe
elimination of the toxic substances in our promartiThis liability affects both past and currentnevs of the
relevant property, and even developers. In certases, French law provides for severe liabilitiegardless of
whether the current owner of the property has chtise damage or not.

A substantial change in any such laws or regulatmmin the interpretation or enforcement of suhs|
and regulations by the national, regional or lcmathorities, the European Union or national courtSpain or
France could require us to change our developmans@nd to incur additional costs, which couldehawmaterial
adverse effect on our financial condition, businpsaspects and results of operations.

In addition, while we strive to ensure that the enals we use in the refurbishment of our realtesta
assets are compliant with applicable legislatiathsmaterials might not be compliant, which coutgase us to
claims or other adverse actions.

We may be exposed to potential liability due tti@es of building contractors and subcontractors

For the majority of our building and refurbishingojects, we enter into agreements with independent
third-party contractors and sub-contractors. Depgndn the nature of the work required, we may gedarge
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construction companies or smaller specialised subactors (such as electricians, plumbers and sthAs at the
date of this Base Prospectus, we have a biddimgeduwe in place for when hiring independent comdrado build
or refurbish assets. The number of independentactots varies annually and depends on the nunfhenojects
undertaken.

We enter into agreements with third-party independentractors and subcontractors which we believe
be reputable and offer competitive terms to cauy the work. These contractors typically perforreithvork
diligently and on time. Nevertheless, it is possitilat such contractors or subcontractors coulddaneet their
commitments, fall behind in their schedules or into financial difficulties making them unable toraplete their
projects in a timely manner or at all. In such aecave may be forced to devote additional resourresmplete
the necessary work, incur losses or be requirgdygenalties.

Although we attempt to verify our contractors’ cdimpce with health and safety regulations and labor
and social security statutory requirements (sucheirsg up to date with employer’s social securiptcibutions
and ensuring that their workers are legally emglpyed other laws, regulations and requirementgfaiture by
such contractors to comply with these laws, regariatand requirements could render us liable ipaesof such
obligations.

All of the foregoing could have a material adveeffect on our financial condition, business, praspe
and results of operations.

We may face loss of revenue and liability in réat to pending occupancy and activity licenses

In order to exploit our real estate assets, weegeired to obtain, among other things, certairupaocy
and activity licenses from municipal authoritiese ¥e also required, in certain circumstancesgriew or update
existing licenses following the refurbishment ddlrestate assets. We may be prevented from usingealestate
assets as originally scheduled as a result of défagbtaining (or failure to obtain) such licengehich are in any
case subject to long administrative proceedingdiilifonally, some of our lease contracts offer teaghe right to
terminate such contracts if we fail to obtain thiisenses within the specified deadline. This cdudde a material
adverse effect on our financial condition, businpsaspects and results of operations.

Our real estate investments may decrease in value

The acquisition and ownership of real estate assetdand includes certain investment risks, swcthat
the return on the investment may be smaller thaeeed or that the estimates or valuations (inoydhose of
the cost of asset development) may be imprecigecorrect. The decrease in value of real estateta.8% the last
few years has had a very significant impact on riesses operating in the real estate sector. Howéhvisr
tendency has changed, and since 2014 a recovéhg ivalue of these assets has begun. Neverthéess)arket
value of the assets could decrease or be negatffelgted in certain cases, for instance if thesevariations in
the return on the investment.

We record the corresponding revaluation or decredsmach asset on a semiannual basis. The value is
determined with reference to the valuations of essset by independent, external valuers. As oLg@ 2017, we
registered a revaluation of real estate assetsdedlin material real estate assets, real estaetinents and assets
held for sale for €521 million in our consolidatdtement of comprehensive income.

We dedicate a significant amount of resources ¢drtkiestment and maintenance of our real estagtsass
to optimise the value and the positioning of suskets in the market. This, therefore, optimizesitlteme
generated by such assets. Nevertheless, we camacangee that the assumptions on which the semaénnu
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valuations of the Property Portfolio are based siill be correct in the future. This could resulthe decrease in
value of our real estate assets, both in the vahsand the market, which could have a materiadiag effect on
our financial condition, business, prospects asdlte of operations. See alse-The valuation of our real estate
asset portfolio may not precisely and accuratefiest the value of our asséts

Investing in real estate is subject to certain eent risks

Revenues earned from, and the capital value ofinmeistments in real estate may be materially asbher
affected by a number of factors inherent in invegtn real estate, including, but not limited to:

e decreased demand;
» relative illiquidity of the assets;
*  material declines in rental or operating values;

» exposure to the creditworthiness of tenants,utinolg breach of their obligations, impossibility to
collect rents and other contractual payments, m@tieg@n of tenant leases on terms less favorable t
us or termination of tenant leases;

*  material litigation;

* material expenses in relation to the refurbishinzerd reletting of a relevant property, includitg t
provision of financial inducements to new tenanichsas renfree periods;

* reduced access to financing for tenants;

* increases in operating and other expenses orreesifs without a corresponding increase in turnover
or tenant reimbursements, including as a resutiakases in the rate of inflation in excess ofakn
growth, property taxes or statutory charges orrerste premiums, costs associated with tenant
vacancies and unforeseen capital expenditure gitpgiroperties which cannot be recovered from
tenants; and

« inability to recover operating costs such aslitecees and service charges on vacant space.

If our revenues earned from tenants or the valusuofproperties are adversely affected by the above
other factors, this could have a material adveffeeteon our financial condition, business, prospemd results of
operations.

In addition, investing in offices is subject to teén risks inherent to the asset class. For exandgimand
for office space is subject to a number of factorsluding overall economic conditions and theaattiveness of a
particular location due to transport links, thexamaty of other office space and general trendshim commercial
real estate market, such as trends in the usagffiaé space. Even where demand for office spaageiserally
high, the offices held in our Property Portfolio ytaecome unsuitable for our tenants if they wersetek bigger
surfaces or a particular layout of office spacechhs different from that offered by our propertigs addition, a
downturn in a particular economic sector may adgraffect our business to the extent our tenaptsaie in
such sector. In addition, any excess in supplyffifeospace is likely to exert a downward pressomeoverall
leasing rates, which could have a material adveffeet on our financial condition, business, praspand results
of operations.
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We are exposed to various operational risks, lldlgis and claims with respect to our operating ats

Our property assets are exposed to various opeehtitsks, liabilities and claims which may occuredto fire,
flooding or other natural or human-caused reaséfescould also incur third-party liability as a censence of
accidents which occur in any of the property aseatsed by us as well as in properties owned byird {barty.
Although we have insurance coverage that we dedficient, if such claims are not covered by therterof our
insurance, or if they exceed our insurance coveoagethere is an increase in insurance costsyweld suffer
losses in respect of our investment in the affeeteskt, as well as losses of expected income fhamasset. In
addition, we could be liable for the repair cosisagiated with damage caused by uninsured riskisyanmight
also remain liable for any debt or other finandialigation related to that property. Any of theaetbrs could have
a material adverse effect on our financial conditlousiness, prospects and results of operations.

We are exposed to certain risks related to theustural condition of the properties and their maiehance
and repair

Our newly acquired properties are inspected pagourchase in the course of a technical and théroug
due diligence investigation with respect to théinctural condition and, to the extent necess#u, existence of
harmful environmental impacts. It is possible, hegre that damage or quality defects could remaitiredn
undiscovered, or that the scope of such problemsotsfully apparent in the course of the due dilige
investigation, and/or that defects become appanelytat a later time. In general, sellers excluliidiability for
hidden defects. Even if liability for hidden defechas not been fully excluded, it is possible tta
representations and warranties made in the pura@gsement with respect to the property failedoec all risks
and potential problems relating to the acquisitian.external technical audit review is conductedquhically on
the Property Portfolio. In addition, we have ob&airenergy certificates for the majority of our éssend we have
a plan in place to obtain energy certificates far ¢ntire Property Portfolio. However, it is pofsithat significant
environmental pollution, such as the use of comtitn materials containing asbestos, was not dedeeind we
could be exposed to financial liability for any vagd remediation measures.

Additionally, we could be exposed to unexpectecblams or unrecognised risks, such as delays in the
implementation of maintenance, refurbishment or enodation measures in connection with acquiret esiate
portfolios, against which we might not be contratlijuprotected. The occurrence of any such unergeatoblem
or unrecognised risk could have a material adveffset on our financial condition, business, pratp@nd results
of operation. In addition, if, as a result of thesexpected problems and unrecognised risks, weretigle to lease
a property as planned or effectuate increasesaice rent, our financial condition could furttdeteriorate, and
the value of the acquired assets could decline.

After acquiring properties, we undertake to mamtanted properties in good condition. For thisosa
and also to avoid loss of value, we perform mamee and repairs. In addition, modernisation operties may
be necessary to increase their appeal or to meetgahg legal requirements, such as the provisieteting to
energy savings. Such measures can be large-salexpensive. As a result, we could face higher thatgeted
costs for maintenance, repair or modernisationweaiay be unable to pass on to the tenant. Moremguired
maintenance, repair or modernisation work coulddetayed, for example, by reason of bad weatherr poo
performance or insolvency of contractors, or thecalvery of unforeseen structural defects which nesylt in
increased costs to remedy such defects.

Any of the above could have a material adverseteffe our financial condition, business, prospects
results of operations.
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RISKS RELATING TO THE STRUCTURE OF A PARTICULAR ISS UE OF NOTES

A wide range of Notes may be issued under the Bnogre. A number of these Notes may have featureshwhi
contain particular risks for potential investorst 8ut below is a description of certain such fiezgu

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limite market value of the Notes. During any periodrwhe
the Issuer may elect to redeem Notes, the markeé v those Notes generally will not rise subgtdiytabove
the price at which they can be redeemed. Thisrakspbe true prior to any redemption period.

The Issuer may be expected to redeem Notes whensgtf borrowing is lower than the interest rarte
the Notes. At those times, an investor generallyldianot be able to reinvest the redemption procesdan
effective interest rate as high as the interest oatthe Notes being redeemed and may only betafle so at a
significantly lower rate. Potential investors shibudonsider reinvestment risk in light of other isteents
available at that time.

Fixed/Floating Rate Notes

Fixed/Floating Rate Notes may bear interest atethet the Issuer may elect to convert from adfisee
to a floating rate, or from a floating rate to »efi rate. The Issuer’s ability to convert the iagtrate will affect
the secondary market and the market value of suwthsh\since the Issuer may be expected to conwerath when
it is likely to produce a lower overall cost of bmwing. If the Issuer converts from a fixed rateatfioating rate,
the spread on the Fixed/Floating Rate Notes malgdsefavourable than then prevailing spreads onpeoable
Floating Rate Notes tied to the same reference Irateldition, the new floating rate at any timeyrba lower than
the rates on other Notes. If the Issuer conveois fa floating rate to a fixed rate, the fixed natay be lower than
then prevailing rates on its Notes.

Notes issued at a substantial discount or premium

The market values of securities issued at a sultaliscount or premium to their nominal amountde
to fluctuate more in relation to general changesiarest rates than do prices for conventionarest-bearing
securities. Generally, the longer the remainingntef the securities, the greater the price votgitdis compared to
conventional interest-bearing securities with corapke maturities.

Conflicts of interest between the Calculation Ageartd Noteholders

Potential conflicts of interest may exist betwelea €Calculation Agent (if any) and Noteholders (iidhg
where a Dealer acts as a calculation agent), imgudith respect to certain determinations and @ndgnts that
such Calculation Agent may make pursuant to thedifions that may influence amounts receivable by th
Noteholders during the term of the Notes and upeir tedemption.

RISKS RELATING TO THE NOTES GENERALLY
Set out below is a brief description of certaiksiselating to the Notes generally:
Notes may not be a suitable investment for all istas

Each potential investor in any Notes must deterrfigesuitability of that investment in light of itsvn
circumstances. In particular, each potential imwestould:
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0] have sufficient knowledge and experience to makeeaningful evaluation of the relevant Notes, the
merits and risks of investing in the relevant Notesl the information contained in this Base
Prospectus or any applicable supplement;

(i)  have access to, and knowledge of, appropriate @rallytools to evaluate, in the context of its
particular financial situation, an investment ie tielevant Notes and the impact such investment wil
have on its overall investment portfolio;

(i) have sufficient financial resources and liquidiiybiear all of the risks of an investment in theveht
Notes, including where principal or interest is glalg in one or more currencies, or where the
currency for principal or interest payments isafiént from the potential investsiéurrency;

(iv) understand thoroughly the terms of the relevantedl@nd be familiar with the behaviour of any
relevant indices and financial markets; and

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

Some Notes are complex financial instruments act swstruments may be purchased as a way to reduce
risk or enhance yield with an understood, measuapgdropriate addition of risk to their overall golibs. A
potential investor should not invest in Notes whéele complex financial instruments unless it hasekpertise
(either alone or with the help of a financial advjsto evaluate how the Notes will perform undearding
conditions, the resulting effects on the value wfhs Notes and the impact this investment will hamethe
potential investor’s overall investment portfolio.

There is no active trading market for the Notes

Notes issued under the Programme will be new séesivhich may not be widely distributed and for
which there is currently no active trading marketl¢ss, in the case of any particular Tranche, Jughche is to
be consolidated with and form a single series waittoutstanding Tranche). If the Notes are tradest #feir initial
issuance, they may trade at a discount to thdiairoffering price, depending upon prevailing it rates, the
market for similar securities, general economicdibtons and the financial condition of the Issuafthough
applications have been made for the Notes issuéeruhe Programme to be admitted to listing orQffieial List
and to trading on the Irish Stock Exchange’s regdlanarket, there is no assurance that such apptisawill be
accepted, that any particular Tranche of Notes bellso admitted or that an active trading markdt deivelop.
Accordingly, there can be no assurance as to thelafament or liquidity of any trading market foryaparticular
Tranche.

The market price of the Notes may be volatile

The market price of the Notes could be subjectigmificant fluctuations in response to actual or
anticipated variations in the Group’s operatingutss adverse business developments, changes tegéatory
environment in which the Group operates, changdmamcial estimates by securities analysts andattteal or
expected sale of a large number of Notes or otkbt securities, as well as other factors. In agldjtin recent
years the global financial markets have experiersggnificant price and volume fluctuations whichrepeated in
the future, could adversely affect the market po€¢he Notes without regard to the Group’s opargatiesults,
financial condition or prospects.
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Financial covenants

The terms and conditions of the Notes (tfiertns and Conditions of the Note’sor the “Conditions”),
contain an option for certain Notes issued to Hgest to financial covenants requiring the Grouprtaintain
certain financial ratios (seelérms and Conditions of the Noete€ondition 6). Failure to comply with this
covenant, if appropriate, including as a resulthef occurrence of extraordinary or unforeseen syeaould result
in an event of default under the Notes and such fdebities, as well as early termination of swbbt facilities,
any of which could have a material adverse effecthee Group’s revenues and operations and, acgyditne
Issuer’s ability to meet its obligations under Mates.

Modification, waivers and substitution

The Terms and Conditions of the Notes contain gioms for calling meetings of Noteholders to coasid
matters affecting their interests generally. Thpsavisions permit defined majorities to bind all thleolders
including Noteholders who did not attend and vdtthea relevant meeting and Noteholders who voteal imanner
contrary to the majority.

As the Global Notes are held by or on behalf of Batear and Clearstream, Luxembourg, investors willve to
rely on their procedures for transfer, payment andmmunication with the Issuer

The Notes may be represented by one or more Ghdils. Such Global Notes will be deposited with a
common depositary or common safekeeper, as apldicfo Euroclear and Clearstream, Luxembourg. pkae
the circumstances described in the relevant Gibloé, investors will not be entitled to receiveiditifve Notes.
Euroclear and Clearstream, Luxembourg will maintanords of the beneficial interests in the Glolates.
While the Notes are represented by one or more aBlNbtes, investors will be able to trade their dfeial
interests only through Euroclear and Clearstreamgembourg.

While the Notes are represented by one or more alNotes, the Issuer will discharge its payment
obligations under the Notes by making paymentaéacbmmon depositary or paying agent (in the chae3iobal
Note in NGN form) for Euroclear and Clearstreamxémbourg for distribution to their account holdeksholder
of a beneficial interest in a Global Note must ratythe procedures of Euroclear and Clearstreaxgrhbourg to
receive payments under the relevant Notes. Theiddsas no responsibility or liability for the redsrrelating to,
or payments made in respect of, beneficial interiesthe Global Notes.

Holders of beneficial interests in the Global Notel not have a direct right to vote in respecttoé
relevant Notes. Instead, such holders will be pieeahito act only to the extent that they are erthbleEuroclear
and Clearstream, Luxembourg to appoint appropnaties. Similarly, holders of beneficial interedtsthe
Global Notes will not have a direct right under Glebal Notes to take enforcement action agairestsluer in the
event of a default under the relevant Notes buthaile to rely upon their rights under the Dee@o¥enant.

Change of law

The Terms and Conditions of the Notes are baseBrmilish law in effect as at the date of this Base
Prospectus. No assurance can be given as to tteeirapany possible judicial decision or chang&nglish law
or administrative practice after the date of this® Prospectus.

Notes where denominations involve integral multiple

In relation to any issue of Notes which have demaidns consisting of a minimum Specified
Denomination (as set out in the Conditions) plus onmore higher integral multiples of another $emamount,
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it is possible that the Notes may be traded in artsothat are not integral multiples of such minim8pecified
Denominations. In such a case a Noteholder whe, rasult of trading such amounts, holds a hominauamt of
less than the minimum Specified Denomination indtisount with the relevant clearing system at éhevant time
will not receive a definitive Note in respect othuholding (should definitive Notes be printed) avalld need to
purchase a nominal amount of Notes such that dshah amount equal to one or more Specified Deratiirs.

If definitive Notes are issued, holders should ara that definitive Notes which have a denomimatio
that is not an integral multiple of the minimum &ified Denomination may be illiquid and difficulb trade.

Notes which are linked to Benchmarks

Notes which are linked to LIBOR, EURIBOR and otlrgerest rate or other types of rates and indideishw
are deemed to be “benchmarks” are the subject @ding national international regulatory reform. |Baling the
implementation of any such potential reforms, trenmer of administration of benchmarks may changgh, the
result that they may perform differently than ie fhast, or benchmarks could be eliminated entioelthere could
be other consequences which cannot be predictedexample, on 27 July 2017, the UK Financial Conduc
Authority announced that it will no longer persuaatecompel banks to submit rates for the calcutatwb the
LIBOR benchmark after 2021 (theFCA Announcement). The FCA Announcement indicates that the
continuation of LIBOR on the current basis canmut will not be guaranteed after 2021. The potemtiatination
of the LIBOR benchmark or any other benchmark,h@nges in the manner of administration of any bevarhk,
could require an adjustment to the Conditions sultein other consequences, in respect of any Notked to
such benchmark (including but not limited to FlngtRate Notes whose interest rates are linked BOR). Any
such consequence could have a material adverse efféhe value of and return on any such Notes.

RISKS RELATING TO TAXATION
Risks relating to the Spanish withholding tax regam

The Issuer considers that, pursuant to the provisad the Royal Decree 1065/2007, as amendedndtis
obliged to withhold taxes in Spain on any intenesid on the Notes to any Noteholder, irrespectivevtoether
such Noteholder is tax resident in Spain. The foireg is subject to the Paying Agent complying wirtain
information procedures described Bganish SOCIMI Regime and Taxation—The KingdorpahsS-Information
about the Notes in Connection with Paymeérislow. The Issuer and the Paying Agent will, te textent
applicable, comply with the relevant proceduresamlitate the collection of information concernitiyge Notes.
The procedures may be modified, amended or supplehéo, among other reasons, reflect a changegilicable
Spanish law, regulation, ruling or interpretatibereof.

Under Royal Decree 1065/2007, as amended, it idonger necessary to provide the Issuer with
information regarding the indemnity and the taxdescy of an investor or the amount of interestifaiit, and
the Issuer will make payments free from Spanishhvatding tax, provided that the securities: (i) ezgarded as
listed debt securities issued under Law 10/2014; and (ii) are initially registered at a foreign clearing and settlement
entity that is recognised under Spanish regulatmmander those of another OECD member state. Thaet
expects that the Notes will meet the requiremeeferired to in (i) and (ii) above and that, consedlyepayments
made by the Issuer to Noteholders should be pael &f Spanish withholding tax, provided the Payhggnt
complies with the procedural requirements refetredbove. In the event a payment in respect ofNbtes is
subject to Spanish withholding tax, the Issuer pdl the relevant Noteholder such additional anmastmay be
necessary in order that the net amount receivesubly Noteholder after such withholding equals tra sf the
respective amounts of principal and interest, if avhich would otherwise have been receivable speet of the
Notes in the absence of such withholding, excepregded in Terms and Conditions of the Notes—Taxdtion
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If the Spanish Tax Authorities maintain a differespinion as to the application by the Issuer of
withholding to payments made to Spanish tax resgéndividuals and entities subject to Corporateome Tax
(Impuesto sobre Sociedaflgghe Issuer will be bound by the opinion andhwmmediate effect, will make the
appropriate withholding. If this is the case, idigcdation of Noteholders may be required and thecpdures, if
any, for the collection of relevant information Wile applied by the Issuer (to the extent requissd}hat it can
comply with its obligations under the applicablgistation as interpreted by the Spanish Tax Autlemi If
procedures for the collection of the Noteholdeferimation are to apply, the Noteholders will beoimfied of such
new procedures and their implications.

Notwithstanding the above, in the case of Noted bglSpanish tax resident individuals and undemager
circumstances by Spanish entities subject to Catpdncome Tax and deposited with a Spanish resklity
acting as depositary or custodian, payments inextspf such Notes may be subject to withholdingshgh
depositary or custodian (19 per cent as from 1ala2016) and the Issuer may not be required tdhpayelevant
noteholder any additional amounts (as describedvwheplease se€Terms and Conditions of the Notes—
Taxation”) in such circumstances.

In particular, with regard to Spanish entities sabjo Corporate Income Tax, withholding could bedm
if it is concluded that the Notes do not complyhatite relevant exemption requirements and thosafiguein the
ruling issued by the Spanish Tax Authoriti&@iréccion General de Tributdsdated 27 July 2004 are deemed
included among such requirements. According to 2a@# ruling, application of the exemption requitiest, in
addition to being traded on an organised markehi®ECD country, the Notes are placed outside Spainother
OECD country. In the event that it was determintegk the exemption from withholding tax on paymetus
Spanish corporate Noteholders does not apply toohirlye Notes on the basis that they were plaagd]ly or
partially, in Spain, the Issuer would be requiredrmake a withholding at the applicable rate, anchdditional
amounts will be payable by the Issuer in such arstances as set out above.

Noteholders must seek their own advice to ensuse ttrey comply with all procedures to ensure the
correct tax treatment of their Notes. None of thsuér, the Dealers, the Fiscal Agent or any clgasystem
(including Euroclear and Clearstream Luxembourgyaee any responsibility therefor.

The procedure described in this Base Prospectubéqgurovision of information required by Spaniaivé
and regulations is a summary only and neitherdkedr nor the Dealers assumes any responsibitgftr.

Individuals resident in a country with which Spaias entered into a double tax treaty in relatiothto
Wealth Tax would generally not be subject to sugk. tOtherwise, non-Spanish resident individuals seho
properties and rights are located in Spain, or taat be exercised within the Spanish territory veithalue that
exceeds €700,000 would be subject to Wealth Taxathplicable rates ranging between 0.2 per cenldnger
cent.

Non-Spanish tax resident individuals who are regide an EU or European Economic Area Member
State may apply the rules approved by the autonsmegion where the assets and rights with moreevate
situated. As such, prospective investors shouldwotheir tax advisers.

In accordance with Article 4 of the Royal Decreeml 22016, of December 2, 2016 adopting measures in
the tax field aimed at the consolidation of pulfinces and other urgent social security meastas, the year
2018, a full exemption on Net Wealth Tax would gpfidonificacién del 1009 and therefore, from year 2018
Spanish individual holders will be released frormfal and filing obligations in relation to this e Tax, unless
the derogation of the exemption is extended again.
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Non-Spanish resident legal entities are not sulbge\éfealth Tax.

Colonial may cease to be qualified as a Spanish $@Gvhich would have adverse consequences for the
Group

As described in the section entitlddformation on the Issuer and the Group—SOCIMI&taColonial
has elected for Spanish SOCIMI status under thelBIDA&ct and, accordingly, it will generally be st to a 0%
Corporate Income Tax rate (which applies from ludayn 2017). The requirements for maintaining Spanis
SOCIMI status, however, are complex and the SpaB®ICIMI Regime is relatively new with only limited
interpretation by the tax authorities and no judgets from the Spanish courts (s&péanish SOCIMI Regime and
Taxatiorf for additional information on these requirement8urthermore, there may be changes subsequently
introduced (including a change in interpretation)the requirements for maintaining Spanish SOCItus.
Prospective investors in the Notes should notettiet is no guarantee that Colonial will, follogiits election to
become a Spanish SOCIMI, continue to maintain @B/l status (whether by reason of failure to ggtibe
conditions for Spanish SOCIMI status or otherwise).

The application of the Spanish SOCIMI Regime tod@@l is conditional upon the compliance with
certain requirements including, among other thirtgs, listing of Colonial’s shares, investment inaQiying
Assets (as defined irSpanish SOCIMI Regime and Taxafjoander the Spanish SOCIMI Regime, the receipt of
income from certain sources and mandatory disfohudf certain profits, as set forth undespanish SOCIMI
Regime and Taxatién

Failure to comply with any such requirements wélbult in the loss of the special tax regime saverah
the regulations allow for such failure to be reneeduithin the immediately following financial yedtowever, the
SOCIMI regulations do not allow such remedy fotuig to comply with the requirements related tdi§fing of
the shares or (ii) mandatory distributions of dends.

The disapplication of the Spanish SOCIMI RegimeCalonial would (i) have a negative impact in
respect of both direct and indirect taxes; (ii) affect Colonial’s liquidity and financial position to the extentwere
required to reassess the taxation of income oldaineprevious tax years which should have beendtare
accordance with the general Spanish Corporate Income Tax regime and at the general Corporate Income Tax rate;
and (iii) prevent Colonial from opting again foretispanish SOCIMI Regime for three years from the @rthe
last tax period in which the Spanish SOCIMI Reginas applicable.

Furthermore, if Colonial transferred its Qualifyidgsets (as defined irSpanish SOCIMI Regime and
Taxatior{) before the end of the three-year minimum holdpegiod, as explained inrSpanish SOCIMI Regime
and Taxatiohy, income obtained as a result of such transfersldv¢i) be taxed according to the general Spanish
Corporate Income Tax regime and at the general@atp Income Tax rate and (ii) have a negative anfua the
purposes of determining compliance with the reqoeet to obtain income from certain sources, whichla
result in the loss of its SOCIMI status unless ssitmation were remedied within the following fircal year.

If Colonial were to lose such status as a resudingfof the above or for any other reason, it wadde to
pay Spanish Corporate Income Tax on the profitevidey from its activities at the standard Corporbiteome Tax
rate (25% as at the date of this Base Prospedtith) the possibility of using, under the applicabigitations, its
significant pre-existing tax credits/assets, andildianot be eligible to become a SOCIMI (and benkbm its
special tax regime) for the following three fisgahrs as from the end of the last tax period inclvttihe Spanish
SOCIMI Regime was applicable.

If Colonial were unable to maintain its SOCIMI st this could have a material adverse effect en th
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Group’s business, financial condition, prospectsestilts of operations.
Certain disposals of properties may have negatiwplications under the Spanish SOCIMI Regime

At least 80% of a SOCIMI's net annual income mustive from the lease of Qualifying Assets (as
described in Spanish SOCIMI Regime and Taxatidoelow), or from dividends distributed by Qualifig
Subsidiaries (as defined iSpanish SOCIMI Regime and Taxatjorso, at least 80% of a SOCIMI's assets must
be invested in Qualifying Assets, Qualifying Sulsits and/or real estate collective institutions.

Capital gains derived from the sale of QualifyingsAts (as defined ifSpanish SOCIMI Regime and
Taxatior{) are in principle excluded from the 80%/20% netdme test. However, if a Qualifying Asset is sold
before it is held for a minimum three-year perititn (i) such capital gain would compute as norlifyirag net
income within the 20% thresholds that must notteeeded for the maintenance of the Spanish SOCkdirRe
(and such gain would be taxed in accordance withgéneral Corporate Income Tax regime and at Hrelatd
Corporate Income Tax rate (currently, 25%)); and (ii) in relation to Qualifying Assets that are reabhéstassets, the
entire income, including rental income, derivedrireuch assets in all tax periods where the SOCIsfl&cial tax
regime would have been applicable would be taxeatgordance with the general Corporate Income &gixre
and subject to the standard Corporate Income TexIraboth cases however the use of Colonial'segisting tax
credits/assets would be possible, under the ajybidenitations.

Further, if Colonial were to generate income whddes not derive from the lease of Qualifying Assets
from dividends distributed by Qualifying Subsid&si(as defined inSpanish SOCIMI Regime and Taxatjpithe
80%/20% gross asset or net income tests may noeheln such case, Colonial would need to cure smfchction
during the following fiscal year. If the gross d@ssenet revenue tests were not met within thagfiyear, Colonial
would lose its SOCIMI status, which may have a mialteadverse effect on the Group’s business, firdnc
condition, results of operations and prospects.

Moreover, any income derived from the sale of Quialj Assets that are real estate assets held by
Colonial prior to the application of the SpanishGMI Regime would be deemed to have been generateal
lineal basis, during all the time the real estatgeahas been held by Colonial. The part of thenrecattributable
to the tax years on which the Spanish SOCIMI Regimas not applicable to Colonial, would be taxed in
accordance with the tax rate and tax regime appécéor those tax years. The foregoing also appieshe
transfer of shares of other SOCIMIs or QualifyingbSidiaries.

The transfer of real estate assets that were acedimprior to the application of the Spanish SOCIMI
Regime would be subject to taxation

Even if held for a minimum three-year period, trensfer of real estate assets that were held taritire
application of the Spanish SOCIMI Regime would laetlp subject to taxation. In particular, the ptdfiat is
deemed to be obtained prior to the applicatiorhef$panish SOCIMI Regime would be subject to taxadt the
general Corporate Income Tax rate (currently 25%) the possibility of using, under the applicaligitations,
pre-existing tax credits/assets.

For this purpose, the SOCIMI Act sets out a rellgtgresumption (rebuttable either by Colonial gr b
the Spanish tax authorities, as confirmed by then$p General Tax DirectoratBieccion General de Tributos
the “DGT") in ruling n.3767-15) by virtue of which any piobbtained on the transfer of real estate aséets t
were held prior to the application of the Spani€C8JI Regime is deemed to be obtained on a linealdalong
the holding period of the relevant asset. Therefthre tax payable on any such profits would gehetsd lower
the longer the asset is held after the applicatfatne Spanish SOCIMI Regime. Therefore, if nonecassets are
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disposed of shortly after the application of ther8sh SOCIMI Regime, depending on the date of feanthey
may be subject to taxation at the general Corpdnatame Tax rate.

The application of the SOCIMI Regime requires theamdatory distribution of certain profits by Colonia
which may limit the Group’s ability and flexibilityo pursue growth through acquisitions

As a result of Colonial’s inclusion in the SOCIMégime, Colonial will be required to make payments o
distributions to its shareholders in the terms gigecby the SOCIMI Regime. Each year, startinghwite year
ending 31 December 2017, Colonial will be obligediistribute to its shareholders (i) 100% of thefipobtained
from dividends or stakes on profit derived from @yizeng Subsidiaries (ii) at least 50% of the profit obtained
from the transfer of Qualifying Assets, QualifyiSgibsidiaries and/or real estate collective insting made once
the holding period of assets as described hereia ‘Gpanish SOCIMI Regime and Taxatjohas run out (in
which case the remaining profit has to be reingesighin the following three years in other Quaiify Assets,
Qualifying Subsidiaries and/or real estate collectiinstitutions or, alternatively, distributed ondbe
aforementioned reinvestment time period has run out); and (iii) at least 80% of the rest of the profit obtained, see
“Spanish SOCIMI Regime and Taxation

The dividend distribution requirements that areessary to achieve the full tax benefits associaitiéu
qualifying as a Spanish SOCIMI can be met by agpgsuch distribution and satisfying the dividendkind or,
immediately thereafter, converting credit rightsivdleg from such dividends into share capital ofl@al,
provided that such dividends qualify as income thox purposes. However, any such distribution maty beo
approved by its shareholders or may not be coreides income for tax purposes for all of its shaldgrs.

If the relevant dividend distribution resolutionrist adopted in a timely manner, Colonial woulcelds
SOCIMI status for the year in which the undistréaliprofits were obtained and the Company woulceheired to
pay Spanish Corporate Income tax on the profitavither from its activities at the standard rate (28%cat the date
of this Base Prospectus) as from the relevant éog in which such status is lost. In such cassor@al would
not be eligible to become a SOCIMI (and benefitrfrits special tax regime) for three years.

Taking into consideration the mandatory dividenstribution established under the SOCIMI Regime,
Colonial’s ability to make new investments couldlibgted, as it would only be able to apply a liedtamount of
its profits to the acquisition of new real estadseds (being required to distribute the majoritytefprofits to its
shareholders), which could hinder its ability towgrunless Colonial were able to obtain new finagcand could
have a negative impact on the liquidity and thekivay capital of Colonial.

Furthermore, despite obtaining a profit, Coloniahymbe unable to carry out the payments and
distributions in accordance with the legal requieets of the SOCIMI Regime due to not having immigtija
available cash (i.e., differences in timing betwéea receipt of cash and the recognition of therme and the
effect of any potential debt amortisation paymeg8tjould this happen, Colonial might have to borriogyeasing
its financing costs and reducing its debt capaditys could have a materially adverse effect ontithginess, the
results, the finances or the assets of the Group.

In any case, the payment of any such dividendlarifjely depend on Colonial’s ability to generatefis
and cash flows and its ability to efficiently trégrssuch profits and cash flows to its shareholdirsill also
depend on a number of other factors, including @iel ability to acquire suitable investments, igtimg results,
financial condition, current and anticipated casteds, interest costs and net proceeds from the ofaiis
investments, legal and regulatory restrictions smch other factors as the Board of Directors maydeelevant
from time to time.
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Any change in tax legislation (including the SpamisSOCIMI Regime) may adversely affect the Group

Colonial has elected to become a Spanish SOCIMkided certain conditions and tests are satisied
Spanish SOCIMI, Colonial will not pay Spanish Caogie Tax on the profits deriving from its activitie
Therefore, any change (including a change in ingtgpion) in the legislative provisions relating $panish
SOCIMIs or in tax legislation more generally, eithie Spain or in any other country in which the Gromay
operate in the future, including, but not limitéadl the imposition of new taxes or increases inréd®s in Spain or
elsewhere, may have a material adverse effect @rGtioup’s business, financial condition, result®pérations
and prospects.

Certain of our French subsidiaries could lose thestatus as SIICs and the resulting favorable tax
treatment

We currently hold a 58.56% stake in SFL, a listeénEh real estate investment compasgciété
d'investissements immobiliers cotéars SIIC). SFL and certain of its subsidiaries atdbject to the SIIC tax
regime, which provides for a favorable tax treattreamditional upon the distribution of (i) all ddénds received
from its subsidiaries benefiting from the SIIC tagime, (ii) at least 95% of its rental income diiijlat least 60%
of its capital gains within two years of the displosf any real estate asset, thereby benefitingsus shareholder.

If SFL or such subsidiaries were to lose their St@tus due to changes in law or other factord) sisc
not meeting the distribution requirements descriakdve, or if the double tax treaty currently imqd between
France and Spain were to change, their tax obtigatcould increase, which could have a materiabiesgdveffect
on our financial condition, business, prospectsrasdits of operations.

Colonial may become subject to an additional taxache if it pays a dividend to a Substantial Sharédter,
which may result in a loss of profits for the Group

Colonial may become subject to a 19% Corporatenirecdax on the gross dividend distributed to any
shareholder that holds a stake equal to or hidier §% of the share capital of Colonial when sudreholder
either (i) is exempt from any tax on the dividemtdssubject to tax on the dividends received atta laver than
10% (for these purposes, final tax due under the-Riesident Income Tax Law is also taken into caersition) or
(i) does not timely provide Colonial with the imfoation evidencing its equal or higher than 10%atix on
dividends distributed by Colonial in the termsfeeth in the by-laws (aSubstantial Shareholdef).

The DGT has issued two binding rulings (n.3308-fid a.0323-15) indicating that the 10% test to be
carried out in order to identify Substantial Shatdbhrs should be focused on the tax liability agsfrom the
dividend income considered individually, takingargiccount (a) exemptions and tax credits affedtiegdividends
received by the shareholder and (b) those expensaged by the shareholder which are directly didko the
dividend income (e.g., fees paid in relation to thanagement of the shareholding in the relevant ISIDC
distributing the dividends, or financial expensé@#efest) deriving from the financing obtained und the
acquisition of the shares of the relevant SOCIMijhout taking into consideration for this purpagber income
of the shareholder (e.g., compensation of carrigddrd losses by the shareholder). In addition, DI&T has
confirmed that the withholding tax levied on a demid payment (including any non-resident incomdigbility)
should also be taken into consideration by thee$t@der for assessing this 10% threshold.

Notwithstanding the above, the by-laws of Colonralude indemnity obligations of the Substantial
Shareholders in favour of Colonial. In particultwe by-Laws require that in the event a dividenghpent is made
to a Substantial Shareholder, Colonial will be teedito deduct an amount equivalent to the tax es@® incurred
by Colonial on such dividend payment from the antdarbe paid to such Substantial Shareholder (ibeerd of
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Directors will maintain certain discretion in deicig whether to exercise this right if making suedudction would
put Colonial in a worse position). However, thessasures may not be effective. If these measurdaeffective,
the payment of dividends to a Substantial Sharehmnatthy generate an expense for Colonial (sincet have to
pay a 19% Corporate Income Tax on such dividend) #us, may result in a loss of profits for Coldni

Colonial may have to indemnify SFL for any 20% Freh special levy due on
dividend distributions received from SFL which magsult in a loss of profits for the Group

As a consequence of the application of the SOCIkiRe, Colonial will be subject to a 0% Corporate
Income Tax rate on any gross dividends receivet fitee French affiliate entity SFL. In addition, endSOCIMI
Regime Colonial will have an obligation to distribul00% of those dividends to its shareholders.

SFL is a French resident company which is subjethé special SIIC regime and, as such, it is redui
to pay withholding tax when a dividend distributedt of profit that is exempt from corporate incoma& in
accordance to the French Tax Code is paid, or dide¢mbée paid, to a corporate shareholder thadi@ctly or
indirectly holds at least 10% of the SIIC’'s dividemights, and (ii) broadly, is not subject to tasaton
distributions made from SFL at a rate of at led3tdf the French corporate income tax raMithholding Tax
Shareholder’). For companies, such as Colonial, that are uadegal obligation to distribute 100% of the |itof
derived from dividends received, the above taxatest can be measured at an upper shareholde(i.ter
distributions to Colonial would be subject to tHmwee withholding tax if Colonial corporate sharetesk holding
at least 10% in Colonial, even if only one, are suthject to tax on dividend distributions at a reftat least 1/3 of
the French corporate income tax rate).

Furthermore, the by-laws of SFL (i) provide for @bligation for all shareholders holding at lea@¥dlof
its shares to inform of their respective levelafdtion on dividends received from SFL and (i) temindemnity
obligations for any Withholding Tax Shareholder véi®y it is such shareholder the one that ultimabelgrs the
additional taxes due on the dividend distribution.

The by-laws of Colonial contain back-to-back infation and indemnity provisions that require that, i
the event of dividends distributed out of dividemdseived from SFL to shareholders holding attl&é8% of the
shares in Colonial, Colonial will be entitled toddet an amount equivalent to the tax expenses fischaColonial
must reimburse SFL as consequence of the abovemmedtFrench withholding tax. However, these measmay
not be effective. If these measures are ineffecthve dividends distributed out of SFL dividendsynganerate an
expense for Colonial (since it may have to indegn8iFL for the 20% French special levy on such diwit) and,
thus, may result in a loss of profits for Colonial.

We face certain risks related to deferred tax asset

As a result of losses incurred in previous yeassata30 June 2017, the unused prior year’s tax loss
carryforward amounted to €5,380 million, without/my recorded any tax credit at that date.

In accordance with Law 27/2014, of November R@y(27/2014, de 27 de noviembre, del Impuesto de
Sociedadégs as from January 1, 2015, there is no longer @irmam limit of years to carry forward tax losseglan
use them to offset taxable profits. However, thaimam offset is limited to 70% from 2017. The Royzécree-
Law (RDL) 3/2016, of December"? limits the compensation of the carried forwarg lasses to 25% of the
taxable base for those entities whose turnover lsaat €60 million.

Therefore, if there is a change in law that wodlthieate or limit the right to offset deferred tassets,
this could have a material adverse effect on thaevaf our deferred tax asset as well as our firmondition,

28



business, prospects and results of operations.
The Proposed Financial Transactions Tax (FTT)

On 14 February 2013, the European Commission fhddis proposal (theCommission’s Proposadl)
for a Directive for a common FTT in Belgium, Germagstonia, Greece, Spain, France, ltaly, AusP@tugal,
Slovenia and Slovakia (theéParticipating Member States). However, Estonia has since stated that it wit
participate and has already pulled out of the FTT.

The Commission’s Proposal has very broad scopeanld, if introduced, apply to certain dealingshe
Notes (including secondary market transactiongeirtain circumstances. The issuance and subscripfidlotes
should, however, be exempt.

Under the Commission’s Proposal the FTT could ajpplgertain circumstances to persons both within
and outside of the participating Member States.e@aly, it would apply to certain dealings in thetBs where at
least one party is a financial institution, andeatst one party is established in a participatingmder State. A
financial institution may be, or be deemed to lastdblished” in a Participating Member State im@ad range of
circumstances, including (a) by transacting witheason established in a Participating Member $tatb) where
the financial instrument which is subject to thaldeys is issued in a Participating Member State.

Notwithstanding the above, the FTT proposal remaulject to negotiation between the remaining
Participating Member States. It may therefore lberedl prior to any implementation, the timing ofigfhremains
unclear.

Prospective holders of the Notes are advised totheir own professional advice in relation to EeT.
RISKS RELATING TO THE MARKET GENERALLY

Set out below is a brief description of certain kearrisks, including liquidity risk, exchange ratsk, interest rate
risk and credit risk:

The secondary market generally

Notes may have no established trading market wésred and one may never develop. Even if a market

does develop, it may not be liquid. Therefore, stoes may not be able to sell their Notes easilgtqorices that

will provide them with a yield comparable to similavestments that have a developed secondary mdrthis is
particularly the case for Notes that are especilysitive to interest rate, currency or markeétstigire designed

for specific investment objectives or strategieshave been structured to meet the investment mgeints of
limited categories of investors. These types ofeaenerally would have a more limited secondarsketand
more price volatility than conventional debt setesi llliquidity may have a severely adverse dffat the market
value of Notes.

Exchange rate risks and exchange controls for int@s

The Issuer will pay principal and interest on thetd¢ in the Specified Currency (as defined in the
Conditions). This presents certain risks relatiagctirrency conversions if an investor’s financietivaties are
denominated principally in a currency or currengyt the ‘Investor’s Currency”) other than the Specified
Currency. These include the risk that exchangesratay significantly change (including changes dae t
devaluation of the Specified Currency or revaluaid the Investor’s Currency) and the risk thahatities with
jurisdiction over the Investor’s Currency may impas modify exchange controls. An appreciatiorhia ¥alue of
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the Investor’'s Currency relative to the Specifiadrr€ncy would decrease (1) the Investor’s Currezopyivalent
yield on the Notes, (2) the Investor’'s Currencyieaglent value of the principal payable on the Natad (3) the
Investor’s Currency equivalent market value of Kotes.

Government and monetary authorities may imposedate have done in the past) exchange controls that
could adversely affect an applicable exchange fedea result, investors may receive less interesgriacipal than
expected, or no interest or principal.

Interest rate risks for Fixed Rate Notes

Investment in Notes that bear interest at a fixad mvolves the risk that subsequent changes nkanha
interest rates may adversely affect the value dfi $lotes.

Credit ratings may not reflect all risks

One or more independent credit rating agenciesansign credit ratings to an issue of Notes. Thegat
may not reflect the potential impact of all risk$ated to structure, market, additional factorsuised above, and
other factors that may affect the value of the Blote credit rating is not a recommendation to =e}| or hold
securities and may be revised or withdrawn by #ieg agency at any time.

In general, European regulated investors are cestriunder Regulation (EU) No 462/2013 of the
European Parliament and of the Council of 21 May®8mending Regulation (EC) No 1060/2009 on crediitg
agencies (theCRA Regulation”) from using credit ratings for regulatory purpssenless such ratings are issued
by a credit rating agency established in the Ewanpédnion and registered under the CRA Regulationd &uch
registration has not been withdrawn or suspendsabject to transitional provisions that apply inrtaie
circumstances whilst the registration applicati@pénding. Such general restriction will also applthe case of
credit ratings issued by non-EU credit rating agescunless the relevant credit ratings are enddogean EU-
registered credit rating agency or the relevant-Bonrating agency is certified in accordance witle ICRA
Regulation (and such endorsement action or cetific, as the case may be, has not been withdrawn o
suspended). Certain information with respect toctteglit rating agencies and ratings will be disetbs the Final
Terms.

Legal investment considerations may restrict centéivestments

The investment activities of certain investors subject to investment laws and regulations, oreng\or
regulation by certain authorities. Each potentigkstor should consult its legal advisers to deeenvhether and
to what extent (1) Notes are legal investmentsitfof2) Notes can be used as collateral for varitypes of
borrowing and (3) other restrictions apply to itsrghase or pledge of any Notes. Financial instingishould
consult their legal advisers or the appropriatellagrs to determine the appropriate treatmentatédlunder any
applicable risk-based capital or similar rules.

Risks Relating to the Spanish Insolvency Law

Law 22/2003 of 9 July, on Insolvency, as amendaé (Epanish Insolvency Law) regulates court
insolvency proceedings (as opposed to out-of-cbguidation, which is only available when the debtwms
sufficient assets to meet its liabilities) and agrrefinancing agreements prior to the insolvency.

Declaration of insolvency

Under the Spanish Insolvency Law, a debtor shafilyafor an insolvency proceeding, known as
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“concurso de acreedorewhen it is not able to meet its current obligasar when it expects that it will shortly be
unable to do so. The filing of such a declaratibmsolvency may be requested by the debtor, aagitor thereof
and certain interested third parties. If filed the tdebtor, the insolvency is deemed “voluntargdncurso
voluntarig and, if filed by a third party, the insolvencydeemed “mandatory’toncurso necesarjoThe directors
of the debtor company shall request the insolvenitlyin two months from the moment they knew, or loutp
have known, of the insolvency situation (or filettwithe insolvency court a communication under 5 @ishe
Spanish Insolvency Law informing that it has compehnegotiations with its creditors to agree aneafting
agreement or an advanced proposal of settlemeaémgnt ¢onvenig, to obtain an extra period of three months
to negotiate with its creditors along with an aiddial month to request the insolvency procedure).

The debtor may file for insolvency (or 5 Bis comnuation) as a protective measure in order to aypid
the attachment of its assets or (ii) certain erdiorent actions that could be taken by its creditors.

Upon receipt of an insolvency petition by a creglithe insolvency court may issue provisional iimer
measures to protect the assets of the debtor apdanaest a guarantee from the petitioning credigiing for the
adoption of such measures to cover damages caysbd preliminary protective measures.

Effects of the insolvency declaration

The general rule is that the declaration of insatyeshall not affect the continuity of the businassvity
of the debtor company other than in the terms esgyeset out in the Spanish Insolvency Law.

In case of voluntary insolvencgdgncurso voluntariy) the debtor company will usually maintain control
of its affairs, however, certain management degsiwill be subject to the court administrator oceiger’s
(administracion concursal(the ‘receiver’) authorisation. In case of mandatory insolvenogncurso necesar)p
the receiver will usually substitute the directafsthe debtor company, unless the insolvency cdedides
otherwise.

Unless otherwise provided by certain specific rapplicable to a certain type of contracts, creditaill
not be able to accelerate the maturity of theiditsebased only on the declaration of the insolydideclaracion
de concurspof the debtor. Any provision to the contrary viaé null and void.

The debt will cease to accrue interest from thdadation of insolvency, except for such debt sedure
with security rights in rem, and up to, value o 8ecurity.

Set-off is prohibited unless the requirements fog set-off were satisfied prior to the declaratadn
insolvency or the claim of the insolvent is govetty a law that permits set-off.

As a general rule, insolvency proceedings are aotpatible with other enforcement proceedings. When
compatible, in order to protect the interests ef tkebtor and its creditors, the law extends thisdigtion of the
court dealing with insolvency proceedings, which ten, legally authorised to handle any enforcamen
proceedings or interim measures affecting the dsb&ssets (whether based upon civil, labour oriaidtnative
law).

Classification of the Issuer’s debts

The court order declaring the insolvency of thetdiebhall contain an express request for the aesiib
communicate and declare to the receivers any del®d to them, within a one-month period startirggrfthe date
after the publication of the declaration of insoleg in the State Official Gazett8dletin Oficial del Estado
providing documentation to justify such credits.sBd on the documentation provided by the creditmd, the
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information provided by the debtor, the insolvemegeivers draw up a list of acknowledged creditorg classify
them according to the categories established uBganish Insolvency Law as follows: (i) debts adathe
insolvency estate, (ii) debt benefiting from spegavileges, (iii) debt benefiting from generaliyteges, (iv)
ordinary debt and (v) subordinated debt.

Those claims classified within the insolvency pestieg as ordinary claims shall rank ahead of
subordinated claims but behind creditors benefifiogn general privileges and creditors against dbte and
creditors benefiting from special privileges areegi preferential rights in respect of the undedyassets. In the
case of insolvency of the Issuer, it is intendeat the claims against the Issuer under the Notkbevclassified as
ordinary claims and rank pari passu with all otbetstanding unsecured and unsubordinated claines"{&ems
and conditions of the Notes—Status of Nptd4owever, certain actions or circumstances whack beyond the
control of the Issuer may affect the relevant dfsgion of the claims under the Notes includingang other
things, as follows:

0] any claim may become subordinated if it is not reggbto the receivers within one month from the
day following the publication of the court ordercliging the insolvency in the Spanish Official
Gazette Boletin Oficial del Estado

(i)  claims of those persons considered “especiallytadla directly or indirectly, to the Issuer in
accordance with the Spanish Insolvency Law will be classified as subordinated creditors;

(i)  interests (including those under the Notes) sheddke to accrue as from the date of the declarafion
insolvency and any amount of interest accrued ugutith date shall become subordinated except for
those interests arising from debt secured by syaights in rem up to the value of the security.

The Spanish Insolvency Law also provides with ai§igeregime for certain pre-insolvency refinancing
agreements and settlement agreemewrtsnveni9. In particular, certain judicially-sanctioned ingfincing
agreements and the settlement agreement reachibe folebtor in an insolvency scenario are capablamafing
dissenting (including absentee) unsecured and sgauneditors of financial indebtednesdigsenting creditors)
vis-a-vis the debtor. Whether dissenting creditmes bound (and the type of measures that can besedp by a
judicially-sanctioned refinancing agreement or $ettlement agreement depends on whether the negosit out
by the Spanish Insolvency Law are met or not.
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DOCUMENTS INCORPORATED BY REFERENCE

The documents set out below, which have been psyipublished and which have been filed withGlss, shall

be deemed to be incorporated by reference in, arfdrim part of, this Base Prospectus. As long @s ef the
Notes are outstanding, this Base Prospectus, appl&ment to the Base Prospectus (as defined belod/each
document incorporated by reference into this Basespectus will be available for inspection, freecbfarge, at
the specified offices of the Issuers, at the sieelcdffice of the Agent, during normal businessrépand on the
website of the Irish Stock Exchange at www.ise.ie.

» The Issuer’s 2016 consolidated financial statemerdg be obtained from:

https://www.inmocolonial.com/sites/default/filesia_consolidado_2016_en.pdf

e The Issuer’s 2015 consolidated financial statemerdg be obtained from:

https://www.inmocolonial.com/sites/default/filesla-consolidadas-con-informe-auditor-2015-en. pdf

* The Issuer’s unaudited condensed consolidatedimtinancial statements for the six-month periodezh
30 June 2017 may be obtained from:

https://www.inmocolonial.com/sites/default/files#thcial_statements_30_06_17.pdf

* The Issuer’s terms and conditions set out on p&@es 69 of the base prospectus dated 5 Octobe 201
may be obtained from:

https://www.inmocolonial.com/sites/default/filegfiobiliaria_colonial_programa_emtn_10.2016.pdf

The page references indicated for each documenbatee page numbering of the electronic copiesuch
documents as available at www.ise.ie.

Cross-reference list

The below tables show where the information incateal by reference in this Base Prospectus cambed in the
above-mentioned documents. Information containeth@se documents other than the information lidietbw
does not form part of this Base Prospectus andligenot relevant or covered elsewhere in thisBBsspectus.

Page

Information incorporated by reference references
(A)  The sections listed below of the annual report 2016f Inmobiliaria Colonial SOCIMI, S.A.,

including the audited consolidated financial staterants for the year ended 31 December 2016

together with the audit and management report theren:

@) Auditors’ report on the consolidated financial statents 1-2

(b) Consolidated financial statements of Inmobiliarial@ial SOCIMI, S.A. for the financial ~ 3-79

year 2016
(©) Consolidated management report for the year endeDeember 2016 80-100

(B) The sections listed below of the annual report 2016f Inmobiliaria Colonial SOCIMI, S.A.,
including the audited consolidated financial staterants for the year ended 31 December 2015
together with the audit and management report theren:
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Page

Information incorporated by reference references
(a) Auditors’ report on the consolidated financial statents 1-2
(b) Consolidated financial statements of Inmobiliarial@ial SOCIMI, S.A. for the financial ~ 3-80
year 2015
(c) Consolidated Management Report for the year endede®ember 2015 81-91
(C) The unaudited condensed consolidated interim finanal statements of Inmobiliaria Colonial
SOCIMI, S.A. for the six-month period ended 30 June€2017, together with the auditor’s limited
review report and directors’ report thereon:
(a) Auditor's limited review report on the condensed consadidatterim financial statemel 2-3
(b) Condensedonsolidatecinterimfinancial statementsfor the si-month period ende30 June 4-34
2017
(c) ConsolidatecDirectors’ Repor for the first half of 201 35-51
(D)  Other Information incorporated by reference

The terms and conditions set out on pages 37 tof@Be base prospectus dated 5 October 2016 rglétirthe

Programme under the heading “Terms and Conditibtieed\Notes” (the2016 Conditions).
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be catghlnd is taken from, and is qualified in its extyi by, the
remainder of this document and, in relation to teems and conditions of any particular Tranche aités$, the
applicable Final Terms. The Issuer may agree witfi Bealer that Notes may be issued in a form athen that
contemplated in the Conditions, in which eventhia case of listed Notes only and if appropriatelrawdown
prospectus will be published.

This overview constitutes a general descriptiontlid Programme for the purposes of Article 22.5(8) o
Commission Regulation (EC) No. 809/2004 implemgrifie Prospectus Directive (the Prospectus Reguiti
Words and expressions defined in the “Form of tletel’ and “Terms and Conditions” shall have the sam
meanings in this overview.

Information relating to Inmobiliaria Colonial SOCIMI, S.A.

Issuer Inmobiliaria Colonie SOCIM|, S.A

Description: Euro Medium Term Note Program

Arranger: BNP Pariba

Dealers Banco de Sabadell, S.A., Barclays Bank PBNP Pariba, CaixaBank

S.A., Crédit Agricole Corporate and Investment Bdb&utsche Bank AG,
London Branch, J.P. Morgan Securities plc, Mediaban Banca di Credito
Finanziario S.p.A., Merrill Lynch International andATIXIS, Société
Générale, The Royal Bank of Scotland plc (tradisgNatWest Markets)
and Unicaja Banco, S.A.

The Issuer may from time to tit terminate the appointment of any Dea
under the Programme or appoint additional dealigh&rein respect of a
single Tranche or in respect of the Programme.

Fiscal Agent: Deutsche Bank AG, London Brar

Size Up to EUR 3,000,000,0( (or the equivalnt in other currencies at the d
of issue) aggregate principal amount of Notes antiihg at any one time.
The Issuer may, subject to the fulfilment of certednditions, increase the
size of the Programme from time to time.

Distribution: Subject tcapplicable selling restrictions, Notes may be dhsted by way
of private or public placement and in each casea syndicated or non-
syndicated basis.

Currencies: Notes may be denominated in Euro or in any othareogy or currencie
of an OECD country, subject to compliance withagplicable legal and/or
regulatory and/or central bank requirements. Paysnienrespect of Notes
may, subject to such compliance, be made in aridiked to, any currency
or currencies other than the currency in which Suotes are denominated.

Maturities: Any maturity greater than one year as indicatedhm applicable Fin:
Terms or such other minimum or maximum maturityresy be allowed or
required from time to time by the relevant CompetAathority or any
applicable laws or regulations.

Denomination: No Notes may be issued under the Programme whigh haminimurr

35



Method of Issue

Form of Notes:

Issue Price

Interest:

Fixed Rate Notes

Floating Rate Notes

denomination of less thcEUR100,000 (or equivalent in another curren:

Subject thereto, Notes will be issued in such denations as may be
specified in the relevant Final Terms, subject tampliance with all

applicable legal and/or regulatory and/or centrahlkbrequirements. No
Notes will be issued with tradeable amounts lesn tithe minimum
denomination specified in the relevant Final Terms.

The Notes will be issued on a syndicated or-syndicated basi The
Notes will be issued in one or more Series (whichy rhe issued on the
same date or which may be issued in more than omecfie on different
dates). The Notes may be issued in Tranches ontamugous basis with no
minimum issue size, subject to compliance with aiplicable laws,
regulations and directives. Further Notes may lseieid as part of an
existing Series.

Notes may be issued in bearer f, with or without interest coupot
(“Bearer Notes).

Bearer Notes will, unless otherwise specified, obéy sold outside th
United States to non-U.S. persons in reliance oguRg¢ion S and will,
unless otherwise specified in the applicable Fifatms, initially be
represented by a Temporary Global Note withoutr@siecoupons attached,
deposited: (a) in the case of a global note wisahot intended to be issued
in new global note form (aClassic Global Noté or “CGN"), as specified
in the relevant Final Terms, with or on behalf ofCammon Depositary
located outside the United States for Euroclear aDlgarstream,
Luxembourg; or (b) in the case of a global note which is intended to be
issued in new global note form (dNéw Global Note¢ or “NGN"), as
specified in the relevant Final Terms, with a comneafekeeper for
Euroclear and/or Clearstream, Luxembourg. Interéstsa Temporary
Global Note will be exchangeable for interests ipeamanent global Note
in bearer form, without coupons (Rérmanent Global Note).

Notes may be issued at their principal amount @& discount or premiul
to their principal amount. The price and amouriiofes to be issued under
the Programme will be determined by the Issueremmth relevant Dealer at
the time of issue in accordance with prevailing keiconditions.

Notes may be interest bearing or -interest bearing. Interest (if any) m
accrue at a fixed rate or a floating rate. The tlerod the interest periods for
the Notes and the applicable interest rate or gthod of calculation may
differ from time to time or be constant for any i8sr Notes may have a
maximum interest rate, a minimum interest ratdyath.

Fixed interest will be payable in arrears on tlate or dates in each ye
specified in the relevant Final Terms.

Floating Rate Notes will bear interest set sepbréde each Series at a re
determined (i) on the same basis as the Floating Re defined in the
ISDA Definitions) under a notional interest rateapatransaction under the
terms of an agreement incorporating the ISDA Definitions; or (ii) by
reference to EURIBOR, LIBOR, as specified in thlevant Final Terms, as
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Zero coupon Notes

Stef-up

Partial redemption:

Redemption:

Taxation:

adjusted for any applicable mar¢ Interest perioc will be specified in th
relevant Final Terms.

Zero Coupon Note(with a maturity of less than 12 monthwill be offered
or sold at a discount to their original nominal amoand will not bear
interest.

The applicable Fin Terms will indicate whether or not the interest aiag
on any Notes is subject to adjustment in accordamtie Condition 10
(Step-Up Note Provisiohs

The Final Terms issued in respect of each issudNafs which an
redeemable in two or more instalments will settbetdate on which, and
the amounts in which, such Notes may be redeemed.

The applicable Final Terms will indicate either tthhe relevant Note
cannot be redeemed prior to their stated matuatigef than for taxation
reasons or that such Notes will be redeemableeabhion of the Issuer
(either in whole or in part) and/or the Noteholdexad if so the terms
applicable to such redemption.

All payments of principal and interest in rest of the Notes and tr
Coupons by or on behalf of the Issuer shall be niiageand clear of, and
without withholding or deduction for or on accoufit any present or future
taxes, duties, assessments or governmental chafgedatever nature
imposed, levied, collected, withheld or assessedbwyn behalf of the
Kingdom of Spain or any political subdivision thiereor any authority
therein or thereof having power to tax, unlesswiteholding or deduction
of such taxes, duties, assessments, or governnredes is required by
law. In that event, the Issuer shall pay such &gt amounts as will result
in receipt by the Noteholders and the Couponholdfes such withholding
or deduction of such amounts as would have beexivezt by them had no
such withholding or deduction been required, extegt no such additional
amounts shall be payable in respect of any Not€arpon presented for
payment:

(i) by or on behalf of a holder which is liable to suekes, duties,
assessments or governmental charges in respectcbf Note or
Coupon by reason of its having some connection itk
jurisdiction by which such taxes, duties, assesssnen charges
have been imposed, levied, collected, withheld ssessed other
than the mere holding of the Note@oupon; or

(ii) while the Notes or Coupons are represented by Gldbtes or
Coupons and the Global Notes or Coupons are depositth a
common depositary for Euroclear and/or Clearstrdamembourg
more than 30 days after the Relevant Date excefptet@xtent that
the holder of such Note or Coupon would have besitier to such
additional amounts on presenting such Note or Godgopayment
on the last day of such period of 30 days; or;

(iii) to or to a third party on behalf of a holder wheslmot provide the
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Negative Pledge

Covenants

Cross Default:

Disclosure of Information
Connection with Payments:

in

Issuer or the Fiscal Agent acting on behalf of thsuer the
information (which may include a tax residence ifieate)
concerning such holder as may be required in daleomply with
the procedures that may be implemented to complip whe
interpretation of Royal Decree 1065/2007 as evdiytmaade by
the Spanish Tax Authorities; or

(iv) while the Notes or Coupons are represented by itleérNotes or
Coupons, to, or to a third party on behalf of, &lBowho does not
comply with the Issuer’s request to provide a vabdificate of tax
residence duly issued by the tax authorities ofdbentry of tax
residence of the beneficial owner of the Notes,ciwhhe holder or
the beneficial owner is required to provide by #pplicable tax
laws and regulations of the relevant taxing authioras a
precondition to exemption from, or reduction in thate of
deduction or withholding of, Taxes imposed by stelbvant taxing
authority; or

(V) presented for payment in the Kingdom of Spain or
(vi) any combination of items (i) through (v) above.

For a fuller description of taxation issues please Condition 13
(Taxation).

The Notes will contain a negative pledge as molg &t out in Conditior
5 (Negative Pledge).

The Notes wl contain a covenant given by the Issuer to ensuae its
unencumbered total assets value will be at leastldq its unsecured debt
as more fully set out in Condition €¢venants

The Notes will contain a cross default in respectnolebtedness of tt
Issuer and certain of its Material Subsidiariesnaze fully set out in
Condition 14(d) Events of Default

Under Spanish lw 10/2014 of 26 Junon regulation, supervision al
solvency of credit entities law 10/2014), and Royal Decree 1065/2007
of 27 July (‘Royal Decree 1065/ 200y as amended, the Issuer is required
to provide to the Spanish tax authorities certaforimation relating to the
Notes.

If the Fiscal Agent fails to provide the Issuerhwihe required informatic
described underSpanish SOCIMI Regime and Taxatiothe Issuer may
be required to withhold tax at the current ratd ®fper cent. In that event,
the Issuer will pay such additional amounts as mdlult in receipt by the
Noteholders of such amount as would have beenvestdly them had no
such withholding been required.

A summary of the procedures to collect the abotereaced information i
set out in “Spanish SOCIMI Regime afalxation—the Kingdom of Spain

None of the Arranger, the Dealers and the CleaBggtems assume a
responsibility therefore.
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Governing Law:

Listing:

Selling Restrictions:

Risk Factors:

Representation of holders of the
Notes:

Rating:

English lav save for Condition 4Statu) and nor-contractualobligations
arising out of or in connection with it, which is\@rned by the laws of
Spain.

This Base Prospectus has been approved byentral Banl as competer
authority under the Prospectus Directive. The Gémank only approves
this Base Prospectus as meeting the requiremepizsad under Irish and
European Union law pursuant to the Prospectus fieec

Application has been made to the Irish Stock Exgbapic for the Notes to
be admitted to the Official List and trading on tRegulated Market, as
specified in the relevant Final Terms. Unlisted ééowill not be issued
under the Programme.

United States, United Kingdom and Sp See"Subscription and S¢”.

In connection with the offering and sale oparticular Tranche of Note
additional selling restrictions may be imposed Whidgll be set out in the
relevant Final Terms.

Prospective investors should understand the riskssesting in any type ¢
Note before they make their investment decisioreyTshould make their
own independent decision to invest in any type ofeNand as to whether
an investment in such Note is appropriate or prdpethem based upon
their own judgment and upon advice from such adsises they consider
necessary.

For a description of certain risks involved in istieg in the Notes, s¢
“Risk Factors

Risk factors are designed both to protect invesrars investments fror
which they are not suitable and to set out thenfire risks associated with
an investment in a particular type of Note.

In accordance with Conditiol8 (Meetings of Noteholders; Modification
and Waive), Schedule 1Rrovisions for Meetings of Noteholdgrsf the
Agency Agreement contains provisions for convemmggtings of holders
of Notes to consider any matter affecting theierasts.

Tranches of Notes may be rated or unrated andeafiyauch rating(s) wi
be specified in the relevant Final Terms and illsklao be specified if the
relevant credit rating agency is or is not estaklisin the European Union
and whether such agency is or is not registeredruBRA Regulation.

A rating is not a recommendation to buy, sell or hil Notes and may be
subject to suspension, reduction or withdrawal at my time by the
assigning rating agency.
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FORMS OF THE NOTES

Each Tranche of Notes will initially be in the forof either a temporary global note (th&etnporary Global
Note”), without interest coupons, or a permanent glaate (the Permanent Global Noté), without interest
coupons, in each case as specified in the relé&inat Terms. Each Temporary Global Note or, asctse may be,
Permanent Global Note (each @l6bal Note") which is not intended to be issued in new globate (‘NGN")
form, as specified in the relevant Final Terms) b deposited on or around the issue date ofdlesant Tranche
of the Notes with a depositary or a common depagsfta Euroclear Bank S.A./N.V. as operator of thearoclear
System (Euroclear”) and/or Clearstream Banking, société anonyme, embourg (Clearstream,
Luxembourg®) and/or any other relevant clearing system arahealobal Note which is intended to be issued in
NGN form, as specified in the relevant Final Term#l| be deposited on or around the issue datdefrelevant
Tranche of the Notes with a common safekeeper doodtear and/or Clearstream, Luxembourg.

On 13 June 2006 the European Central Bank @@B*) announced that Notes in NGN form are in comp@n
with the “Standards for the use of EU securitielesaent systems in ESCB credit operations” of teatral
banking system for the euro (thEdurosystent), provided that certain other criteria are fulfilled. At the same
time the ECB also announced that arrangements @esNin NGN form will be offered by Euroclear and
Clearstream, Luxembourg as of 30 June 2006 anddbatt securities in global bearer form issued thhou
Euroclear and Clearstream, Luxembourg after 31 mbee 2006 will only be eligible as collateral fourgsystem
operations if the NGN form is used.

The relevant Final Terms will also specify whettrited States Treasury Regulation §1.163-5(c)@fiXthe
“TEFRA C Rules") or United States Treasury Regulation §1.1632))(D) (the “TEFRA D Rules’) are
applicable in relation to the Notes or, if the Mot not have a maturity of more than 365 dayg, kiher the
TEFRA C Rules nor the TEFRA D Rules are applicable.

Temporary Global Note exchangeable for Permanent ®bal Notes

If the relevant Final Terms specifies the form dtds as being “Temporary Global Note exchangeaiieaf
Permanent Global Note”, then the Notes will inlidbe in the form of a Temporary Global Note whigfil be
exchangeable, in whole or in part, for interests iRermanent Global Note, without interest coupans,earlier
than 40 days after the issue date of the relevearichie of the Notes upon certification as to no8-Weneficial
ownership. No payments will be made under the TeargoGlobal Note unless exchange for interestshim t
Permanent Global Note is improperly withheld ousefd. In addition, interest payments in respetchefNotes
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 PermankatiaGNote,
the Issuer shall procure (in the case of first erge) the delivery of a Permanent Global Note ¢obibarer of the
Temporary Global Note or (in the case of any subsetjexchange) an increase in the principal amofitiie
Permanent Global Note in accordance with its teagesnst:

(i) presentation and (in the case of final exchangejgmtation and surrender of the Temporary Glob# No
to 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 aggreghatee
principal amounts specified in the certificatesnoin-U.S. beneficial ownership provided, howevesttin no
circumstances shall the principal amount of Notmesented by the Permanent Global Note exceedahitiz
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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 beafréneTemporary Global Note has requested exchange
of an interest in the Temporary Global Note foiirgterest in a Permanent Global Note; or

(b) the Temporary Global Note (or any part thereof) hasome due and payable in accordance with the
Terms and Conditions of the Notes or the date iftal fredemption of the Temporary Global Note has
occurred and, in either case, payment in full efdmount of principal falling due with all accruaterest
thereon has not been made to the bearer of the dramypGlobal Note in accordance with the termshef t
Temporary Global Note on the due date for payment,

then the Temporary Global Note (including the cdign to deliver a Permanent Global Note) will beeovoid at
5.00 p.m. (London time) on such seventh day (incée® of (a) above) or at 5.00 p.m. (London tinmme}uach due
date (in the case of (b) above) and the beardreoTémporary Global Note will have no further riglttereunder
(but without prejudice to the rights which the twanf the Temporary Global Note or others may hawder the
Deed of Covenant).

The Permanent Global Note will become exchangeafblahole but not in part only and at the requdsthe
bearer of the Permanent Global Note, for Beareedlut definitive form (Definitive Notes'):

(a) on the expiry of such period of notice as may teesied in the Final Terms; or
(b) at any time, if so specified in the Final Terms ; o
(© if the Final Terms specifies “in the limited circatances described in the Permanent Global Notef ith

either of the following events occurs:

(i) Euroclear or Clearstream, Luxembourg or any othleevant clearing system is closed for
business for a continuous period of 14 days (dttem by reason of legal holidays) or announces
an intention permanently to cease business; or

(ii) any of the circumstances described in ConditiofE\ents of Defaujtoccurs.

Whenever the Permanent Global Note is to be exauhfgy Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchiridéfe Notes, duly authenticated and with Coupans Talons
attached (if so specified in the Final Terms), inagregate principal amount equal to the princgmabunt of
Notes represented by the Permanent Global Noteetbearer of the Permanent Global Note againstutrender
of the Permanent Global Note to or to the ordethefFiscal Agent within 30 days of the bearer reting such
exchange.

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 Permaneral Glote for Definitive Notes; or

(b) the Permanent Global Note was originally issuedxohange for part only of a Temporary Global Note
representing the Notes and such Temporary Globtd biecomes void in accordance with its terms; or
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(c) the Permanent Global Note (or any part thereof) teome due and payable in accordance with the
Terms and Conditions of the Notes or the date iftal redemption of the Permanent Global Note has
occurred and, in either case, payment in full efdmount of principal falling due with all accruaterest
thereon has not been made to the bearer in acawddth the terms of the Permanent Global Notehen t
due date for payment,

then the Permanent Global Note (including the aliam to deliver Definitive Notes) will become voat 5.00
p.m. (London time) on such thirtieth day (in theeaf (a) above) or at 5.00 p.m. (London time) koe date on
which such Temporary Global Note becomes voidi{@dase of (b) above) or at 5.00 p.m. (London tiame¥uch
due date ((c) above) and the bearer of the Perrhdblebal Note will have no further rights thereundbut
without prejudice to the rights which the beareth® Permanent Global Note or others may have uhéebeed
of Covenant).

Temporary Global Note exchangeable for Definitive Ntes

If the relevant Final Terms specifies the form oftés as being “Temporary Global Note exchangeatie f
Definitive Notes” and also specifies that the TEFRARules are applicable or that neither the TEFRRul=s or
the TEFRA D Rules are applicable, then the Notékimidially be in the form of a Temporary Globalok which
will be exchangeable, in whole but not in part, Befinitive Notes not earlier than 40 days aftex ibsue date of
the relevant Tranche of the Notes.

If the relevant Final Terms specifies the form oftdés as being “Temporary Global Note exchangeatile f
Definitive Notes” and also specifies that the TEFBARules are applicable, then the Notes will itligide 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 relevearichie of the Notes upon certification as to no8-Weneficial
ownership. Interest payments in respect of the dNosnot be collected without such certificatiomoh-U.S.
beneficial ownership.

(N.B. In relation to any issue of Notes which asg@ressed to be represented by a Temporary Globs No
exchangeable for Definitive Notes in accordancé wits option, such notes may only be issued irodénations
equal to, or greater than €100,000 (or equivakemd) integral multiples thereof.)

Whenever the Temporary Global Note is to be exchdrigr Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchirife Notes, duly authenticated and with Coupans Talons
attached (if so specified in the relevant FinalnT&), in an aggregate principal amount equal toptircipal

amount of the Temporary Global Note to the beafeh® Temporary Global Note against the surrendghe

Temporary Global Note to or to the order of thec&isAgent within 30 days of the bearer requestinghs
exchange.

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 TemporargalGliabe for Definitive Notes; or

(b) the Temporary Global Note (or any part thereof) hasome due and payable in accordance with the
Terms and Conditions of the Notes or the date iftal fredemption of the Temporary Global Note has
occurred and, in either case, payment in full efdmount of principal falling due with all accruaterest
thereon has not been made to the bearer in acawadth the terms of the Temporary Global Notelom t
due date for payment,
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then the Temporary Global Note (including the cdign to deliver Definitive Notes) will become voat 5.00
p.m. (London time) on such thirtieth day (in theeaf (a) above) or at 5.00 p.m. (London time) wuchsdue date
(in the case of (b) above) and the bearer of timepbeary Global Note will have no further rightsixender (but
without prejudice to the rights which the bearethaf Temporary Global Note or others may have uttdzDeed
of Covenant).

Permanent Global Note exchangeable for Definitive dtes

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

(a) Euroclear or Clearstream, Luxembourg or any otekvant clearing system is closed for businessfor
continuous period of 14 days (other than by reasbriegal holidays) or announces an intention
permanently to cease business; or

(b) any of the circumstances described in ConditiérEvents of Defaujtoccurs.

(N.B. In relation to any issue of Notes which argressed to be represented by a Permanent Glokal No
exchangeable for Definitive Notes in accordancé wits option, such notes may only be issued irodénations
equal to, or greater than €100,000 (or equivakemd) integral multiples thereof.)

Whenever the Permanent Global Note is to be exauhfgy Definitive Notes, the Issuer shall procure prompt
delivery (free of charge to the bearer) of suchiriéfe Notes, duly authenticated and with Coupans Talons
attached (if so specified in the Final Terms), inagregate principal amount equal to the princgmabunt of
Notes represented by the Permanent Global Noteetbearer of the Permanent Global Note againstutrender
of the Permanent Global Note to or to the ordethefFiscal Agent within 30 days of the bearer reting such
exchange.

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 Permanergl Glote for Definitive Notes; or

(b) the Permanent Global Note (or any part thereof) leome due and payable in accordance with the
Terms and Conditions of the Notes or the date iftal redemption of the Permanent Global Note has
occurred and, in either case, payment in full efdmount of principal falling due with all accruaterest
thereon has not been made to the bearer in acawddth the terms of the Permanent Global Notehen t
due date for payment,

then the Permanent Global Note (including the alilan to deliver Definitive Notes) will become voat 5.00
p.m. (London time) on such thirtieth day (in theeaf (a) above) or at 5.00 p.m. (London time) wuchsdue date
((b) above) and the bearer of the Permanent Glblod¢ will have no further rights thereunder (butheiut

prejudice to the rights which the bearer of thenRerent Global Note or others may have under thel Dée
Covenant).

Rights under Deed of Covenant

Under the Deed of Covenant, persons shown in tbarde of Euroclear and/or Clearstream, Luxembouojc
any other relevant clearing system as being edtitbean interest in a Temporary Global Note or enfa@ent
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Global Note which becomes void will acquire dirgabainst the Issuer all those rights to which tweuld 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 aggregeincipal amount equal to the principal amouniofes they
were shown as holding in the records of Euroclesf/a Clearstream, Luxembourg and/or any otheasle
clearing system.

Terms and Conditions applicable to the Notes

The terms and conditions applicable to any DefirifNote will be endorsed on that Note and will ésinef the
terms and conditions set out und@efms and Conditions of the Ndté®low and the provisions of the relevant
Final Terms which amend and/or replace those tamdsconditions.

The terms and conditions applicable to any Notgldabal form will differ from those terms and coridits which
would apply to the Note were it in definitive fortm the extent described unde&ummary of Provisions Relating
to the Notes while in Global Fofnbelow.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes havimgirity of more than 365 days, the Notes in dléran, the
Notes in definitive form and any Coupons and Talappertaining thereto will bear a legend to théofeing
effect:

“Any United States person who holds this obligatiihbe subject to limitations under the United 8&a

income tax laws, including the limitations providedSections 165(j) and 1287(a) of the Internal &mie
Code”
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and condgiavhich, save for the text in italics and subjeatompletion in
accordance with the relevant Final Terms, will bedersed on each Note in definitive form issued uride
Programme. In the case of any Tranche of Noteshwduie being (a) offered to the public in a Membt& (other
than pursuant to one or more of the exemptionsugein Article 3.2 of the Prospectus Directive)(by admitted to
trading on a regulated market in a Member State thlevant Final Terms shall not amend or replacy a
information in this Base Prospectus. Subject tg,tto the extent permitted by applicable law andégulation,
the Final Terms in respect of any Tranche of Natag complete any information in this Base Prospectu

The terms and conditions applicable to any Notglabal form will differ from those terms and comalits which
would apply to the Note were it in definitive faimrthe extent described under “Summary of Provssi@elating to
the Notes while in Global Form” below.

1.

@)

(b)

(©

(d)

(e)

®

Introduction

Programme Inmobiliaria Colonial SOCIMI, S.A. (thelssuer’) has established a Euro Medium Term
Note Programme (theé”togramme”) for the issuance of up to EUR 3,000,000,000aggregate principal
amount of notes (theNotes).

Final Terms Notes issued under the Programme are issuedi@s feach aSeries) and each Series may
comprise one or more tranches (eacfTatiche”) of Notes. Each Tranche is the subject of a fieamns
(the “Final Terms”) which completes these terms and conditions (t@enditions”). The terms and
conditions applicable to any particular Tranch&ofes are these Conditions as completed by theamrie
Final Terms. In the event of any inconsistency leetwthese Conditions and the relevant Final Tetimes,
relevant Final Terms shall prevail.

Agency AgreemenThe Notes are the subject of an amended andeddiacal agency agreement dated
11 October 2017 (theAgency Agreement) between the Issuer, Deutsche Bank AG, Londoméhaas
fiscal agent (the Fiscal Agent, which expression includes any successor fisggna appointed from
time to time in connection with the Notes) and fiaging agents named therein (together with theaFisc
Agent, the Paying Agents, which expression includes any successor or Bmidit paying agents
appointed from time to time in connection with tfetes).

The NotesAll subsequent references in these Conditiorfblates” are to the Notes which are the subject
of the relevant Final Terms. Copies of the rele@nal Terms are available for viewing at the resgisd
office of the Issuer and on the Issuer’s websitevav.inmocolonial.com.

Summaries Certain provisions of these Conditions are sunesaof the Agency Agreement and are
subject to their detailed provisions. The holddrthe Notes (the Noteholders’) and the holders of the
related interest coupons, if any, (th@duponholders and the Coupons), respectively) are bound by,
and are deemed to have notice of, all the provssiirthe Agency Agreement applicable to them. Copie
of the Agency Agreement are available for inspecbyg Noteholders during normal business hourset th
Specified Offices of each of the Paying Agents,itiiteal Specified Offices of which are set out sl

Public Deed of Issuancéf so required by Spanish law, the Issuer will exteca public deedeécritura
publica (the ‘Public Deed of Issuanc® 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.

Interpretation
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@)

Definitions In these Conditions the following expressionsentine 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 inrtievant Final Terms;
“Additional Financial Centre(s)” means the city or cities specified as such inrtdevant Final Terms;

“Authorised Officer” means the Chief Executive Officer or the Chiafidficial Officer of the Issuer, or
anyone delegated by the Board of Directors of $iseér;

“Business Day means:

(a) in relation to any sum payable in euro, a TARGETtI&ment Day and a day on which
commercial banks and foreign exchange marketsesptyments generally 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 dbneraLondon, in the Principal Financial
Centre of the relevant currency and in each (i &dditional Business Centre;

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

(a) “Following Business Day Conventichmeans that the relevant date shall be postpoodtiet
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 postponéguktérst following day that is a Business Day
unless that day falls in the next calendar montivhich case that date will be the first preceding
day that is a Business Day;

(c) “Preceding Business Day Conventidmmeans that the relevant date shall be broughtefot 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 spetiin the relevant Final Terms as the
Specified Period after the calendar month in whah preceding such date occuravided,
however, that

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

(ii) if any such date would otherwise fall on a day Wwhie not a Business Day, then such
date will be the first following day which is a Basss Day unless that day falls in the
next calendar month, in which case it will be thistfpreceding day which is a Business
Day; and
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(iii) if the preceding such date occurred on the lastiday calendar month which was a
Business Day, then all subsequent such dates evthid last day which is a Business Day
in the calendar month which is the specified numddenonths 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 pedn 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 Hieains;

“Calculation Amount” has the meaning given in the relevant Final Terms

“Change of Control Period means the period commencing on and including Reéevant Date in
relation to a Change of Control of the Issuer amdireg 90 days after the Change of Control of tiseids

(or such longer period for which the Notes are unclnsideration (such consideration having been
announced publicly within the period ending 90 dafysr the Change of Control of the Issuer) fomigat
review or, as the case may be, rating by a Ratiggnay, such period not to exceed 60 days after the
public announcement of such consideration);

“Control” has the meaning assigned to that term in Ard@€l) of the Spanish Commercial Code;
“Coupon She€tmeans, in respect of a Note, a coupon sheeinglat the Note;

“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 shdttan the Regular Period during which
it falls, the actual number of days in the CaldotatPeriod divided by the product of (1)
the actual number of days in such Regular Periad(2nthe 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 Eefaling in the Regular
Period in which it begins divided by the produc{bf the actual number of days
in such Regular Period and (2) the number of Redegsiods in any year; and

(B) the actual number of days in such Calculation Eefadling in the next Regular
Period divided by the product of (1) the actual bemof 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 daythe Calculation
Period divided by 365 (or, if any portion of thel€idation Period falls in a leap year, the sum of
(A) the actual number of days in that portion o# tBalculation Period falling in a leap year
divided by 366 and (B) the actual number of daythat portion of the Calculation Period falling
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in a non-leap year divided by 365);

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

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

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

[360)(Y2 _Yl)] +[30x(M 2~ Ml)] + (Dz B Dl)
360

Day Count Fractiorr

where:

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

“Y," is the year, expressed as a number, in whiclddyemmediately following
the last day included in the Calculation Periotsfal

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

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

“D," is the first calendar day, expressed as a humbéngdCalculation Period,
unless such number would be 31, in which caswilDbe 30; and

“D," is the calendar day, expressed as a number, inategdfollowing the last
day included in the Calculation Period, unless suatmber would be 31 and;D
is greater than 29, in which caselill be 30”;

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

Day Count Fraction =[360X(Y2 _Yl)] + [302(2@2 -M 1)] + (Dz — Dl)

where:

“Y1" is the year, expressed as a number, in whighfirst day of the Calculation
Period falls;

“Y2" is the year, expressed as a number, in whiehday immediately following
the last day included in the Calculation Periotsfal

“M1” is the calendar month, expressed as a nunibevhich the first day of the
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Calculation Period falls;

“M2" is the calendar month, expressed as a numberwhich the day
immediately following the last day included in tBalculation Period falls;

“D1” is the first calendar day, expressed as a ranndif the Calculation Period,
unless such number would be 31, in which case Mb®i30; and

“D2” is the calendar day, expressed as a numbeneidiately following the last
day included in the Calculation Period, unless soomber would be 31, in
which case D2 will be 30; and

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

[36OX(Y2 _Yl)] +[30x(M 2 Ml)] + (Dz - Dl)
36C

Day Count Fraction =

where:

“Y1" is the year, expressed as a number, in whighfirst day of the Calculation
Period falls;

“Y2" is the year, expressed as a number, in whiehday immediately following
the last day included in the Calculation Periotsfal

“M1" is the calendar month, expressed as a nunibevhich the first day of the
Calculation Period falls;

“M2" is the calendar month, expressed as a numberwhich the day
immediately following the last day included in tBalculation Period falls;

“D1” is the first calendar day, expressed as a ranndif the Calculation Period,
unless (i) that day is the last day of Februartiipsuch number would be 31, in
which case D1 will be 30; and

“D2" is the calendar day, expressed as a numbengeidiately following the last
day included in the Calculation Period, unlesstlfgt day is the last day of
February but not the Maturity Date or (ii) such ragmwould be 31, in which
case D2 will be 30,

provided, however, thatin each such case the number of days in the GdilonlPeriod is calculated from
and including the first day of the Calculation Period to but excluding the last day of the Calculation Period,;

“Discount Rate will be as set out in the applicable Final Terms;

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

“Early Termination Amount” means, in respect of any Note, its principal amaor such other amount
as may be specified in these Conditions or theaeleFinal Terms;

49



“EURIBOR” means, in respect of any Specified Currency amg Specified Period, the interest rate
benchmark known as the Euro zone interbank offestd which is calculated and published by a
designated distributor in accordance with the nempénts from time to time of the European Banking
Federation based on estimated interbank borrowatgsrfor a number of designated currencies and
maturities which are provided, in respect of easthsurrency, by a panel of contributor banks (tetd
historic EURIBOR rates can be obtained from thegheged distributor);

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

“FA Selected Bond means a government security or securities salebtethe Financial Adviser as
having an actual or interpolated maturity comparatith the remaining term of the Notes that woutd b
utilised, at the time of selection and in accordawith customary financial practice, in pricing nssues

of corporate debt securities denominated in theesaumrency as the Notes and of a comparable maturit
to the remaining term of the Notes;

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

“Financial Adviser” means the entity so specified in the applicabi@FTerms or, if not so specified or
such entity is unable or unwilling to act, any fical adviser selected by the Issuer

“Financial Indebtedness means any indebtedness for or in respect of:

(a) moneys borrowed in whatever form;
(b) any amount raised by acceptance under any acceptaadit facility or dematerialised equivalent;
(c) any amount raised pursuant to any note purchasgiyfac the issue of bonds, notes, debentures,

loan stock or any similar instrument;

(d) the amount of any liability in respect of any leasehire purchase contract which would, in
accordance with the International Financial RepgriStandards (FRS EU"), be treated as a
finance or capital lease;

(e) receivables sold or discounted (other than anyivabkes to the extent they are sold on a non-
recourse basis);

0 any amount raised under any other transactionu@irey) any forward sale or purchase agreement)
having the commercial effect of a borrowing, butlesing the deferred purchase price of assets
or services acquired in the ordinary course ofiess or otherwise arising from normal trade

credit;

(9) amounts representing the balance deferred anddifraa period of more than 365 days of the
purchase price of any property except any amouatt ¢bnstitutes an accrued expense or trade
payable;

(h) shares which are expressed to be redeemable;

(i) without double counting, any counter-indemnity ghtion in respect of a guarantee, indemnity,

bond, standby or documentary letter of credit or ather instrument issued by a bank or financial
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institution; and

0)] without double counting, the amount of any liakilit respect of any guarantee or indemnity for
any of the items referred to in paragraphs (aj) @above;

“First Interest Payment Dat€ means the date specified in the relevant Finahbe
“Fixed Coupon Amount’ has the meaning given in the relevant Final Terms
“Group” means the Issuer and its Subsidiaries;

“Independent Financial Advisef means an independent financial institution ofeinftional and
reputable standing appointed by the Issuer in daitidl and at its own expense;

“Interest Amount” means, in relation to a Note and an Interestdélehe amount of interest payable in
respect of that Note for that Interest Period;

“Interest Commencement Daté means the Issue Date of the Notes or such othée ds may be
specified as the Interest Commencement Date ireteeant Final Terms;

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

“Interest Payment Daté means the First Interest Payment Date and angr athte or dates specified as
such in the relevant Final Terms and, if a Busineag Convention is specified in the relevant Final
Terms:

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

(b) if the Business Day Convention is the FRN Conventleoating Rate Convention or Eurodollar
Convention and an interval of a number of calendanths is specified in the relevant Final
Terms as being the Specified Period, each of satdsdis may occur in accordance with the FRN
Convention, Floating Rate Convention or EurodolGonvention at such Specified Period of
calendar months following the Interest Commencenizete (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) Ititerest Commencement Date or
any Interest Payment Date and ending on (but ekglithe next Interest Payment Date;

“Investment Grade Rating means the following Ratings: (a) with respecBS&P, any of the categories
from and including AAA to and including BBB- (or egalent successor categories); (b) with respect to
Moody's, any of the categories from and includingafto and including Baa3 (or equivalent successor
categories); and (c) with respect to Fitch, anthef categories from and including AAA to and indhgd
BBB- (or equivalent successor categories);

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

“Issue Date has the meaning given in the relevant Final Terms
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“LIBOR” means, in respect of any Specified Currency anyg 8pecified Period, the interest rate
benchmark known as the London interbank offeree watich is calculated and published by a designated
distributor in accordance with the requirementsrfrome to time of ICE Benchmark Administration
Limited (or any other person which takes over ttimiaistration of that rate) based on estimated fiatek
borrowing rates for a number of designated curemnaind maturities which are provided, in respect of
each such currency, by a panel of contributor bgdésils of historic LIBOR rates can be obtainemirf

the designated distributor);

“Make-whole Exemption Period will be as set out in the applicable Final Terms;

“Make-whole Reference Datewill be set out in the relevant notice of rederopt such date to fall no
earlier than the date falling 30 days prior todlate of such notice;

“Margin” has the meaning given in the relevant Final Terms
“Material Subsidiary” means, at any relevant time, a Subsidiary ofitsaer:

(a) whose total assets or gross revenues (or, wher8uhsidiary in question prepares consolidated
financial statements, whose total consolidatedtsisse gross consolidated revenues) at any
relevant time represent no less than 10 per centhe total consolidated assets or gross
consolidated revenues, respectively, of the Graspgalculated by reference to the then latest
consolidated audited accounts or consolidated sinthty reports of the Issuer and the latest
accounts or six-monthly reports of each relevaris@liary (consolidated or, as the case may be,
unconsolidated) prepared in accordance with IFRS fiEtvided that in the case of a Subsidiary
acquired after the end of the financial period tbiclw the then latest consolidated audited
accounts or consolidated six-monthly reports oflseier relate, then for the purpose of applying
each of the foregoing tests, the reference to $kaet’s latest consolidated audited accounts or
consolidated six-monthly reports shall be deemebkta reference to such accounts or reports as
if such Subsidiary had been shown therein by refareto its then latest relevant financial
statements, adjusted as deemed appropriate byutli®ra of the Issuer for the time being after
consultation with the Issuer; or

(b) to which is transferred all or substantially alltbé assets and undertaking of a Subsidiary which,
immediately prior to such transfer, is a MateriabSidiary;

“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

a “Negative Rating Event shall be deemed to have occurred if at such isiéhere is no rating assigned
to the Notes by a Rating Agency (i) the Issuer dass either prior to, or not later than 21 dayemrfthe
occurrence of the Change of Control of the Isseeksand thereafter throughout the Change of Cbntro
Period use all reasonable endeavours to obtairgtiagrof the Notes, or any other unsecured and
unsubordinated debt of the Issuer or (i) if theukr does so seek and use such endeavours, éhkeun
obtain such a rating of at least Investment GraatinR by the end of the Change of Control Period;

“Non-Investment Grade Rating means the following Ratings: (a) with respect3&P, any of the
categories below BBB- (or equivalent successorgeaies); (b) with respect to Moody’s, any of the
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categories below Baa3 (or equivalent successogeaés); and (c) with respect to Fitch, any of the
categories below BBB- (or equivalent successorgyates);

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

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

“Optional Redemption Date (Cally has the meaning given 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 Union whadtpts the euro as
its lawful currency in accordance with the Treaty;

“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 predien are open for presentation and
payment of bearer debt securities and for dealmémreign currencies; and

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

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

(i) a day on which banks in the relevant place of predien are open for presentation and
payment of bearer debt securities and for dealmémreign currencies; and

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

“Permitted Security Interest’ means any Security Interest created in respectamy Relevant
Indebtedness of a company which has merged witllsthuer or one of its Subsidiaries or which hasibee
acquired by the Issuer or one of its Subsidiapesyided that such security was already in exigetdhe
time of the merger or the acquisition, was not tme@dor the purpose of financing the merger or the
acquisition and is not increased in amount andertEnded following the merger or the acquisition;

“Persorf means any individual, company, corporation, firpartnership, joint venture, association,
organisation, state or agency of a state or ottidyewhether 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 finataentre of such Member State of the European
Union as is selected (in the case of a paymenthd®ypayee or (in the case of a calculation) by the
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Calculation Agent; and

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

“Pro Forma Unencumbered Total Assets Valuemeans the Unencumbered Total Assets Value deeat t
relevant Reference Date adjusted to include angtebat has increased or decreased the Unencumbered
Total Assets Value between the relevant Refererate Bnd the corresponding Reporting Date; and

“Pro Forma Unsecured Debt means the Unsecured Debt as at the relevant &eferDate adjusted to
include any event that has increased or decrehsddrtsecured Debt between the relevant Referentee Da
and the corresponding Reporting Date.

“Put Option Notice” means a notice which must be delivered to a Rpyigent 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 agigpg Noteholder upon deposit
of a Note with such Paying Agent by any Noteholianting to exercise a right to redeem a Note at the
option of the Noteholder;

“Rate of Interest’ means the rate or rates (expressed as a pereep&agannum) of interest payable in
respect of the Notes specified in the relevant|FHieams;

“Rating Agency’ means Moody's Investors Service, IncM@ody’s”), Fitch Ratings Ltd. (Fitch”) or
Standard & Poor’s Credit Market Services Europeited) a division of The McGraw-Hill Companies Inc.
(“S&P”) or any of their respective successors; and

“Rating Chang€ means a Step-up Rating Change and/or a Step-&ating Change;

“Ratings’ means any ratings that may be assigned to thesNmf a Rating Agency from time to time, at
the invitation of the Issuer or by its own volition

“Redemption Amount’ means, as appropriate, the Final Redemption Amadine Early Redemption
Amount (Tax), the Optional Redemption Amount (Gallje Optional Redemption Amount (Put), the
Early Termination Amount or such other amount ia tiature of a redemption amount as may be specified
in the relevant Final Terms;

“Reference Bank$ has the meaning given in the relevant Final Termdafaone, four major banks
selected by an Independent Financial Adviser wiigh primary European government security dealers,
and their respective successors, or market makenscing corporate bond issues;

“Redemption Margin” will be as set out in the applicable Final Terms;

“Reference Bond shall be the bond so specified in the applicabteal Terms or, if not so specified or if
no longer available, the FA Selected Bond;

“Reference Bond Pricé means, with respect to any date of redemptionth{@ arithmetic average of the
Reference Government Bond Dealer Quotations fon slate of redemption, after excluding the highest
and lowest such Reference Government Bond Dealetafons; or (b) if the Financial Adviser obtains
fewer than four such Reference Government Bond ddd@iiotations, the arithmetic average of all such
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quotations;

“Reference Bond Raté means, with respect to any date of redemptioa,réite per annum equal to the
annual or semi-annual yield (as the case may bepaturity or interpolated yield to maturity (on the
relevant day count basis) of the Reference Boraljraigg a price for the Reference Bond (expressed as
percentage of its nominal amount) equal to ther@afe Bond Price for such date of redemption;

“Reference Daté means 30 June and 31 December of each year asniext requires;

“Reference Government Bond Dealémeans each of five banks selected by the Issudheir affiliates,
which are (a) primary government securities deabard their respective successors, or (b) markkersa
in pricing corporate bond issues;

“Reference Government Bond Dealer Quotatiorisneans, with respect to each Reference Government
Bond Dealer and any date for redemption, the agtiaraverage, as determined by the Agent, of tde bi
and offered prices for the Reference Bond (exptesseach case as a percentage of its nominal ajnoun
at the Quotation Time specified in the applicableaFTerms on the Make-whole Reference Date quoted
in writing to the Calculation Agent by such RefererGovernment Bond Dealer;

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

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

“Regular Period’ means:

(a) in the case of Notes where interest is scheduldzbtpaid only by means of regular payments,
each period from and including the Interest Comrasrent Date to but excluding the first
Interest Payment Date and each successive peooddnd including one Interest Payment Date
to but excluding the next Interest Payment Date;

(b) in the case of Notes where, apart from the firgtrest Period, interest is scheduled to be paid
only by means of regular payments, each period fiochincluding a Regular Date falling in any
year to but excluding the next Regular Date, wH&egular Daté’ means the day and month
(but not the year) on which any Interest Paymerie Balls; and

(© in the case of Notes where, apart from one IntdPesiod other than the first Interest Period,
interest is scheduled to be paid only by meansegllar payments, each period from and
including a Regular Date falling in any year to xcluding the next Regular Date, where
“Regular Dat¢’ means the day and month (but not the year) orctwhiny Interest Payment Date
falls other than the Interest Payment Date fallibthe end of the irregular Interest Period.

“Relevant Potential Change of Control Announcemefitmeans any public announcement or statement
by the Issuer, any actual or potential bidder oy adviser acting on behalf of any actual or potnti
bidder relating to any potential Change of Contfalhe Issuer where within 180 days following tresed

of such announcement or statement, a Change of@afthe Issuer occurs;

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

“Relevant Financial Centré has the meaning given in the relevant Final Terms

“Relevant Indebtednessmeans any indebtedness which is in the form ofgpresented or evidenced by,
bonds, notes, debentures, loan stock or otheritiesuwhich for the time being are, or are intenttethe

or capable of being, quoted, listed or dealt itraded on any stock exchange or over-the-countethar
securities market;

“Relevant Screen Pade means the page, section or other part of a paaticmformation service
(including, without limitation, Reuters) specified the Relevant Screen Page in the relevant Ferahs,
or such other page, section or other part as mpkage it on that information service or such other
information service, in each case, as may be ndednby the Person providing or sponsoring the
information appearing there for the purpose of ldigpg rates or prices comparable to the Refer&ate;

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

“Remaining Term Interest’ means with respect to any Note, the aggregateuamof scheduled
payment(s) of interest on such Note for the remagirierm of such Note determined on the basis of the
rate of interest applicable to such Note from araluiding the date on which such Note is to be nedse

by the Issuer in accordance with Condition 11(c).

“Reporting Date” means a date falling no later than 30 days dfje¢he approval by the Issuer’'s General
Shareholders’ Meeting of the audited consolidatednfcial statements of the Issuer, with respec to

Reference Date falling on 31 December, or (ii) #pproval by the Issuer’s board of directors of the
Issuer’'s semi-annual consolidated financial statémevith respect to a Reference Date falling od@e;

“Reserved Matte” means any proposal to change any date fixed &mgnt of principal or interest in
respect of the Notes, to reduce the amount of pahor interest payable on any date in respec¢hef
Notes, to alter the method of calculating the anhofimny payment in respect of the Notes or the flat
any such payment, to change the currency of anynpay under the Notes or to change the quorum
requirements relating to meetings or the majoetyuired to pass an Extraordinary Resolution;

“Secured Debt means, as at each Reference Date, that portidheoffotal Debt that is secured by a
Security Interest on any assets of the Group;

“Security Interest’” means, without duplication, any mortgage, changledge, lien or other security
interest or other preferential interest or arrangentaving a similar economic effect, excluding aigit
of set-off, but including any conditional sale dher title retention arrangement or any financedea

“Similar Security” means a reference bond or reference bonds issutite German Federal Government
having an actual or interpolated maturity comparatith the remaining term of the Notes that woutd b
used, at the time of selection and in accordante euistomary financial practice, in pricing newuiss of
corporate debt securities of comparable maturith¢oremaining term of the Notes;

“Specified Currency’ has the meaning given in the relevant Final Terms

“Specified Denomination(s) has the meaning given in the relevant Final Terms
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“Specified Office’ has the meaning given in the Agency Agreement;
“Specified Period has the meaning given in the relevant Final Terms
“Step-up Margin” has the meaning given in the relevant Final Terms
“Step-down Rating Changé&means:

(a) in the event the Notes have one Rating assigneal Rgting Agency, subsequent to a Step-up
Rating Change the Notes are assigned an Investarade Rating by a Rating Agency; or

(b) in the event the Notes have two Ratings assignatidojrating Agencies at any time, subsequent
to a Step-up Rating Change the Non-Investment GiRaliings assigned to the Notes are
increased to Investment Grade Ratings resultinghén Notes being assigned two Investment
Grade Ratings or if the Notes are subsequenthgmsdi an Investment Grade Rating by one
Rating Agency in the event both such Investmenti&iRatings had been withdrawn; or

(c) in the event the Notes are assigned three RatyngisebRating Agencies at any time, subsequent
to a Step-up Rating Change the Non-Investment GiRaliings assigned to the Notes are
increased to Investment Grade Ratings resultinghi# Notes being assigned at least two
Investment Grade Ratings or if the Notes are sulms#ty assigned an Investment Grade Rating
by one Rating Agency in the event all three Ratimas been withdrawn.

For the avoidance of doubt, any further increasegsgsignments, as the case may be) in the Ratitng o
Notes to at least an Investment Grade Rating, sbaltonstitute a Step-down Rating Change.

“Step-up Rating Changé means:

(a) in the event the Notes have one Rating assigned Rgting Agency, if such Rating ceases to be
an Investment Grade Rating or if such Investmead@Rating is withdrawn; or

(b) in the event the Notes have two Ratings assignatidyRating Agencies at any time, if either or
both of the Ratings cease to be an Investment QRatiag or if both Investment Grade Ratings
are withdrawn; or

(c) in the event the Notes are assigned three RatingsebRating Agencies at any time, if two of the
three Ratings cease to be Investment Grade Ratifiglbthree Ratings are withdrawn.

For the avoidance of doubt, any further decreawewithdrawals, as the case may be) in the Ratirlgeo
Notes to below an Investment Grade Rating, shaltaostitute a Step-up Rating Change;

“Subsidiary” means any entity whose financial statements at time are required by law or in
accordance with generally accepted accounting ipteecto be fully consolidated with those of thsuer;

“Substantial Purchase Everitshall be deemed to have occurred if at leastéOcpnt. of the aggregate
principal amount of the Notes of the relevant Seweiginally issued (which for these purposes shall
include any further Notes of the same Series issudmbequently) is purchased by the Issuer or any
Subsidiary of the Issuer (and in each case is dadda accordance with Condition 11(1));

“Talon” means a talon for further Coupons;
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(b)

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

“TARGET Settlement Day’ means any day on which TARGET2 is open for thtlesaent of payments
in euro;

“TARGET System’ means the TARGET2 system;

“Total Assets of the Group) means, as at each Reference Date, the aggregjaie of the total assets of
the Group as shown in the Issuer’s audited anraredidated financial statements or in the Issuszigi-
annual consolidated financial statements (as adpkg prepared as of the relevant Reference Date
according to IFRS EU and adjusted to exclude atgniible assets and to include the unrealisedatapit
gain arising from the revaluation of the assetofon use as reported in the relevant financiaéstants;

“Total Debt” means, as at each Reference Date, the aggregatmaof all Financial Indebtedness of the
Group as shown in the Issuer’'s audited annual diolased financial statements or in the Issuer’'sisem
annual consolidated financial statements (as adpkg for that Reference Date, excluding any dériga
transaction entered into in connection with pratecagainst or benefit from fluctuation of interestes;

“Treaty” means the Treaty establishing the European Coritiesinas amended,;

“Voting Rights” means, in respect of any person, the right gdiyera vote at a general meeting of
shareholders of such person (irrespective of whethaot, at the time, stock of any other classlasses
shall have, or might have, voting power by reasah®happening of any contingency).

“Unencumbered Total Assets Valuemeans, as at each Reference Date, the valueedfdtal Assets of
the Group which are not subject to a Security kgeas shown in the Issuer’s audited annual catateli
financial statements or in the Issuer's semi-anra@isolidated financial statements (as applicable)
prepared as of the relevant Reference Date;

“Unsecured Debt means, as at each Reference Date, that portidheoT otal Debt that is not Secured
Debt; and

“Zero Coupon Noté means a Note specified as such in the relevaral Hierms.
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 beelthe Redemption Amount, any additional
amounts in respect of principal which may be payabhder Condition 13Taxatior), any
premium payable in respect of a Note and any adlmeount in the nature of principal payable
pursuant to these Conditions;
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(V) any reference to interest shall be deemed to iecarty additional amounts in respect of interest
which may be payable under Condition IZxXatio) and any other amount in the nature of
interest payable pursuant to these Conditions;

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

(vii) if an expression is stated in Condition 2(a) toehtne meaning given in the relevant Final Terms,
but the relevant Final Terms gives no such meawgingpecifies that such expression is “not
applicable” then such expression is not applicabtbe Notes; and

(vii)  any reference to the Agency Agreement shall be tngeds as a reference to the Agency
Agreement as amended and/or supplemented up toelnding the Issue Date of the Notes.

Form, Denomination and Title

The Notes are in bearer form in the Specified Deanation(s) with Coupons and, if specified in the
relevant Final Terms, Talons attached at the tifrissnie. In the case of a Series of Notes with ntivea
one Specified Denomination, Notes of one Specifledomination will not be exchangeable for Notes of
another Specified Denomination. Title to the Naiasl the Coupons will pass by delivery. The holder o
any Note or Coupon shall (except as otherwise redubdy law) be treated as its absolute owner for al
purposes (whether or not it is overdue and regssdiéany notice of ownership, trust or any othéegriest
therein, any writing thereon or any notice of amgyous loss or theft thereof) and no Person dbell
liable for so treating such holder. No person shalle any right to enforce any term or conditioranf
Note under the Contracts (Rights of Third Parties)1999.

Status

The Notes and Coupons constitute (subject to Condi6 (egative Pledgg direct, general,
unconditional and unsecured obligations of thedssand in the event of insolvencgofcursg of the
Issuer (unless they qualify as subordinated deldgmArticle 92 of Law 22/2003.éy Concursgldated 9
July 2003 (the Law 22/2003 or the ‘Insolvency Law’) or equivalent legal provisions which replaces it
in the future and subject to any legal and stayutaceptions) will rankpari passuwithout any preference
among themselves and with all other outstandingecusr®d and unsubordinated indebtedness and
monetary obligations involving or otherwise relatedorrowed money of the Issuer, present and dutur

In the event of insolvency (concurso) of the Issueder the Insolvency Law, claims relating to Nates
(which are not subordinated pursuant to article 82the Insolvency Law) will be ordinary credits
(créditos ordinarios) as defined in the Insolvem@w. Ordinary credits rank below credits againse th
insolvency estate (créditos contra la masa) andlitsewith a general or special privilege (créditosn
privilegio general o especial). Ordinary creditsnfa above subordinated credits and the rights of
shareholders.

Interest on the Notes accrued but unpaid as attmemencement of any insolvency proceeding (concurso
relating to the Issuer under Spanish law shall ¢wgron constitute subordinated obligations of treeiés
ranking below its unsecured and unsubordinatedgaltibns. Under Spanish law, accrual of interest on
the Notes shall be suspended as from the dateyadexiaration of insolvency (concurso) of the Issue

Negative Pledge
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@)

(b)

(©

@)

(b)

(©

So long as any Note or Coupon remains outstandisgl¢fined in the Agency Agreement), the Issudr wil
not, and will ensure that none of its Material Sdiasies (other than Société Fonciére Lyonnaise. S.A
(“SFL™) will create, or have outstanding, any Secuhitierest (other than a Permitted Security Interest)
upon the whole or any part of its present or fuurdertaking, assets or revenues (including angpllet:
capital) to secure any Relevant Indebtedness setare any guarantee or indemnity in respect of any
Relevant Indebtedness, without at the same tingior thereto according to the Notes and the Cospon
the same security as is created or subsisting corseany such Relevant Indebtedness, guarantee or
indemnity or such other security as shall be apgmtdyy an Extraordinary Resolution (as defined & th
Agency Agreement) of the Noteholders.

Covenants

For so long as any Note or Coupon remains outstgn@dis defined in the Agency Agreement), the Issuer
shall:

Unencumbered Assetsnsure that as at each Reference Date the UnbecadiTotal Assets Value will
be at least equal to the Unsecured Debt;

Notice to Noteholderdn addition to Condition 6(c) below, in the evehat as at any Reference Date the
covenant in Condition 6(a) above is breached, ptlyr(and in any event no later than the following
relevant Reporting Date) notify the Noteholderad@eordance with Condition 208l¢tice3; and

Certificate deliver a certificate to the Noteholders througle Fiscal Agent on each Reporting Date
signed by one Authorised Officer of the Issuertifyéng that the Issuer is in compliance with the
covenant set out in Condition 6(a) above at thevesit Reference Date and containing (i) the formtda
the calculation of the covenant, and (ii) a statenas to the correctness of such formulae. Thestsshall
deliver to the Noteholders through the Fiscal Ageseparate report issued by the Issuer’s audiatting
out the procedures used to calculate the covemahteviewing the application of the formulae cétf
by the Issuer.

Fixed Rate Note Provisions

Application: This Condition 7 Fixed Rate Note Provisionss applicable to the Notes only if the Fixed
Rate Note Provisions are specified in the reletraml Terms as being applicable.

Accrual of interestThe Notes bear interest from the Interest Comnmapoé Date at the Rate of Interest
payable in arrears on each Interest Payment DalbgEct as provided in Condition 1Pgyments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wwéld or refused, in which case it will continue to
bear interest in accordance with this Conditiomd \Well after as before judgment) until whichewethie
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 déyich is seven days after the Fiscal Agent hadiadti
the Noteholders that it has received all sums duespect of the Notes up to such seventh day fjexce
the extent that there is any subsequent defaptyment).

Fixed Coupon AmounfThe amount of interest payable in respect of eacte Nbr any Interest Period
shall be the relevant Fixed Coupon Amount andhefilotes are in more than one Specified Denomimatio
shall be the relevant Fixed Coupon Amount in respethe relevant Specified Denomination.
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(d)

@)

(b)

(©

Calculation of interest amounfhe amount of interest payable in respect of ééafe for any period for
which a Fixed Coupon Amount is not specified sballcalculated by applying the Rate of Intereshto t
Calculation Amount, multiplying the product by thedevant Day Count Fraction, rounding the resulting
figure to the nearest sub-unit of the Specifiedréuwy (half a sub-unit being rounded upwards) and
multiplying such rounded figure by a fraction eqt@the Specified Denomination of such Note divided
by the Calculation Amount. For this purposesal-unit” means, in the case of any currency other than
euro, the lowest amount of such currency that @lalvie as legal tender in the country of such ety
and, in the case of euro, means one cent.

Floating Rate Note Provisions

Application: This Condition 8 Floating Rate Note Provisiohss applicable to the Notes only if the
Floating Rate Note Provisions are specified inrtevant Final Terms as being applicable.

Accrual of interestThe Notes bear interest from the Interest Comnmapoé Date at the Rate of Interest
payable in arrears on each Interest Payment DalbgEct as provided in Condition 1Pgyments Each
Note will cease to bear interest from the due datefinal redemption unless, upon due presentation,
payment of the Redemption Amount is improperly Wwéld or refused, in which case it will continue to
bear interest in accordance with this Conditiom$8 \ell after as before judgment) until whichewethie
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 déyich is seven days after the Fiscal Agent hadiadti
the Noteholders that it has received all sums duespect of the Notes up to such seventh day fjexce
the extent that there is any subsequent defaptiyment).

Screen Rate Determinatioff. Screen Rate Determination is specified in thlevant Final Terms as the
manner in which the Rate(s) of Interest is/areg@étermined, the Rate of Interest applicable ed\tbtes
for each Interest Period will be determined by@adculation Agent on the following basis:

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

(ii) if Linear Interpolation is specified as applicablerespect of an Interest Period in the applicable
Final Terms, the Rate of Interest for such Intefstiod 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 relévinéest Determination Date, where:

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

(B) the other rate shall be determined as if the relelderest 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 relevangérkgt Period, then the Calculation Agent shall
determine such rate at such time and by referensedh sources as it determines appropriate;

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

(iv) if, in the case of (i) above, such rate does ngieap on that page or, in the case of (iii) above,
fewer than two such rates appear on that page or dither case, the Relevant Screen Page is
unavailable, an Independent Financial Adviser shall

(A) request the principal Relevant Financial Centreeeféf 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 thetefRant Financial Centre interbank
market in an amount that is representative fomglsitransaction in that market at that
time; and

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

(V) if fewer than two such quotations are provided euested, an Independent Financial Adviser
shall determine the arithmetic mean of the ratesn(pbthe nearest to the Reference Rate, as
determined by the Calculation Agent) quoted by mbgnks in the Principal Financial Centre of
the Specified Currency, selected by the IndepenBarencial Adviser, at approximately 11.00
a.m. (local time in the Principal Financial Certfeéhe Specified Currency) on the first day of the
relevant Interest Period for loans in the Speci@edrency to leading European banks for a period
equal to the relevant Interest Period and in anuaibat is representative for a single transaction
in that market at that time,

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

be the sum of the Margin and the rate or (as tlse caay be) the arithmetic mean last determined in
relation to the Notes in respect of a precedingrigt Period.

ISDA Determination:lf ISDA Determination is specified in the relevafinal Terms as the manner in
which the Rate(s) of Interest is/are to be deteediithe Rate of Interest applicable to the Notesé&zh
Interest Period will be the sum of the Margin ahd televant ISDA Rate where “ISDA Rate” in relation
to any Interest Period means a rate equal to tbatir Rate (as defined in the ISDA Definitionsatth
would be determined by the Calculation Agent urateinterest rate swap transaction if the Calcutatio
Agent were acting as Calculation Agent for thaktiest rate swap transaction under the terms of an
agreement incorporating the ISDA Definitions andemwhich:

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

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

(iii) the relevant Reset Date (as defined in the ISDAMDEMS) is either (A) if the relevant Floating
Rate Option is based on the London inter-bank effeate (LIBOR) for a currency, the first day
of that Interest Period or (B) in any other casespecified in the relevant Final Terms; and

(iv) if Linear Interpolation is specified as applicablerespect of an Interest Period in the applicable
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Final Terms, the Rate of Interest for such Intefstiod 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 thgtheof 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 thanléingth of the relevant Interest Period

provided, however, thaif there is no rate available for a period of timext shorter than the
length of the relevant Interest Period or, as theeanay be, next longer than the length of the
relevant Interest Period, then the Calculation Agbrll determine such rate at such time and by
reference to such sources as it determines apptepri

Maximum or Minimum Rate of Interest:any Maximum Rate of Interest or Minimum Rateloferest is
specified in the relevant Final Terms, then theeRait 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 practicatiter 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 Interesto®. The Interest Amount will be calculated by
applying the Rate of Interest for such Interesideeto the Calculation Amount, multiplying the prod

by the relevant Day Count Fraction, rounding theulteng figure to the nearest sub-unit of the Sfeti
Currency (half a sub-unit being rounded upwardsl) rmnltiplying such rounded figure by a fraction ebju
to the Specified Denomination of the relevant Ntitéded by the Calculation Amount. For this purpase
“sub-unit” means, in the case of any currency other than, ébe 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 cause each Rate ofreggeand Interest Amount determined by it,
together with the relevant Interest Payment Datd,any other amount(s) required to be determined by
together with any relevant payment date(s) to béfied to the Paying Agents and each competent
authority, stock exchange and/or quotation systiéanf) by which the Notes have then been admited
listing, trading and/or quotation as soon as prabte after such determination but (in the caseagh
Rate of Interest, Interest Amount and Interest Raytnbate) in any event not later than the first dithe
relevant Interest Period. Notice thereof shall gdsamptly be given to the Noteholders. The Caldoitat
Agent will be entitled to recalculate any InterAstount (on the basis of the foregoing provisionghaut
notice in the event of an extension or shorteninip@ relevant Interest Period. If the CalculatAamount

is less than the minimum Specified Denomination @aéculation Agent shall not be obliged to publish
each Interest Amount but instead may publish ohé €alculation Amount and the Interest Amount in
respect of a Note having the minimum Specified Deination.

Notifications etc.:All notifications, opinions, determinations, cédates, calculations, quotations and
decisions given, expressed, made or obtained éoptinposes of this Condition 8 by the Calculatiqest
will (in the absence of manifest error) be bindomgthe Issuer, the Paying Agents, the Noteholdeislze
Couponholders and (subject as aforesaid) no lighili any such Person will attach to the Calcutatio
Agent in connection with the exercise or non-exsrdiy it of its powers, duties and discretionssiach
purposes.
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Zero Coupon Note Provisions

Application: This Condition 9 Zero Coupon Note Provisionss applicable to the Notes only if the Zero
Coupon Note Provisions are specified in the relef@mal Terms as being applicable.

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

(i) the Reference Price; and

(i) the product of the Accrual Yield (compounded aniyiddeing 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 Ndtidroand (ii) the day which is seven days after
the Fiscal Agent has notified the Noteholders thats received all sums due in respect of the
Notes up to such seventh day (except to the ettiahthere is any subsequent default in payment).

Step-Up Note Provisions

Application: This Condition 10%tep-Up Note Provisiohpss applicable to the Notes only if Step-Up Note
Provisions are specified in the relevant Final Teas being applicable.

Step-Up The Rate of Interest shall be subject to adjustrbg the Step-up Margin in the event of a Step-
up Rating Change (if any) or a subsequent Step-dR&ting Change (if any), as the case may be. For an
Interest Period commencing on or after the firgtrest Payment Date immediately following the dxdta
Step-Up Rating Change, if any, the Rate of Inteshsll be increased by the Step-up Margin ({B&p-

up”).

In the event that a Step-down Rating Change oaftes the date of a Step-up Rating Change (or en th
same date but subsequent thereto), then for aegebitPeriod commencing on the first Interest Payme
Date following the date of such Step-down Ratingu@e, the Rate of Interest shall be the Rate efést
applicable on the Interest Commencement Date.

The Issuer shall cause each Rating Change (ifamythe applicable Rate of Interest to be notifethe
Fiscal Agent and any stock exchange on which thtedNare for the time being listed and the Notetrelde
(in accordance with Condition 28l¢ticeg) as soon as practicable after such Rating Change.

The Step-up is not cumulative. Therefore, while 8tep-up is in effect, any subsequent assignment of
Non-Investment Grade Ratings or the withdrawalrof Ratings by any Rating Agencies will not trigger
additional increases in the Rate of Interest.

Redemption and Purchase

Scheduled redemptiorUnless previously redeemed, or purchased andeltadc the Notes will be
redeemed at their Final Redemption Amount on théuhityg Date, subject as provided in Condition 12
(Payments

Redemption for tax reasonshe Notes may be redeemed at the option of theeisa whole, but not in
part:
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0] at any time (if the Floating Rate Note Provisioare not specified in the relevant Final Terms as
being applicable); or

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

on giving not less than 30 nor more than 60 dagste to the Noteholders, or such other period§snay be
specified in the relevant Final Terms, (which netshall be irrevocable), at their Early Redemp#amount (Tax),
together with interest accrued (if any) to the dixed for redemption, if:

(A) the Issuer has or will become obliged to pagliional amounts as provided or referred to
in Condition 13 Taxation)as a result of any change in, or amendment tolathve or
regulations of the Kingdom of Spain or any politisabdivision or any authority thereof
or therein having power to tax, or any change application or official interpretation
of such laws or regulations (including a holding dyourt of competent jurisdiction),
which change or amendment becomes effective orfter the date of issue of the first
Tranche of the Notes; and

(B) such obligation cannot be avoided by the Issaking reasonable measures available to
it,

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

Q) where the Notes may be redeemed at any timéag® (or such other period as
may be specified in the relevant Final Terms) praathe earliest date on which
the Issuer would be obliged to pay such additianabunts if a payment in
respect of the Notes were then due; or

(2) where the Notes may be redeemed only on anektt®ayment Date, 60 days (or
such other period as may be specified in the ralekaal Terms) prior to the
Interest Payment Date occurring immediately befbee earliest date on which
the Issuer would be obliged to pay such additiarabunts if a payment in
respect of the Notes were then due.

Prior to the publication of any notice of redemptjmursuant to this paragraph, the Issuer shaWeteto the Fiscal
Agent (A) a certificate signed by two directors the Issuer stating that the Issuer is entitled flece such

redemption and setting forth a statement of fauteving that the conditions precedent to the rigtthe Issuer so
to redeem have occurred of and (B) an opinion défirendent legal advisers of recognised standiriget@ffect

that the Issuer has or will become obliged to paghsadditional amounts as a result of such changemendment.
Upon the expiry of any such notice as is refercemh this Condition 11(b), the Issuer shall be btmredeem the
Notes in accordance with this Condition 11(b).

(c) Redemption at the option of the Issuéthe Call Option is specified in the relevanh&l Terms as being
applicable, the Notes may be redeemed at the opfighe Issuer in whole or, if so specified in the
relevant Final Terms, in part on any Optional Regigon Date (Call) at the relevant Optional Redepti
Amount (Call) on the Issuer’s giving not less tt#hnor more than 60 days’ notice to the Noteholdars
such other period(s) as may be specified in trevagit Final Terms (which notice shall be irrevoeadnd
shall oblige the Issuer to redeem the Notes dh@sase may be, the Notes specified in such notidhe
relevant Optional Redemption Date (Call) at thei@yatl Redemption Amount (Call) plus accrued interes

65



(d)

(e)

®

(9)

(if any) to such date).

The Optional Redemption Amount (Call) will eithex the specified percentage of the nominal amount of
the Notes stated in the applicable Final Termsfdvlake-whole Amount is specified in the applicable
Final Terms, will be the higher of (a) 100 per ceaftthe principal amount outstanding of the Ndtebe
redeemed; and (b) the sum of the present valudseoprincipal amount outstanding of the Notes to be
redeemed and the Remaining Term Interest on sutbsNexclusive of interest accrued to the date of
redemption) discounted to the date of redemptiomonnual basis at (i) the Reference Bond Rate plu
the Redemption Margin; or (ii) the Discount Rategach case as may be specified in the applicahdd F
Terms. If the Make-whole Exemption Period is spedifas applicable and the Issuer gives notice to
redeem the Notes during the Make-whole Exemptiamo@ethe Optional Redemption Amount will be
100 per cent. of the principal amount outstandiiidp® Notes to be redeemed.

Residual maturity call optiorif the Residual Maturity Call Option is specifigdthe relevant Final Terms
as being applicable, the Issuer may, on givingesst than 30 nor more than 60 days’ irrevocableadb
the Noteholders (which notice shall specify theedated for redemption), redeem all (but not sombky)o
of the outstanding Notes comprising the relevanteSeat their principal amount together with ingtre
accrued to, but excluding, the date fixed for regiom, which shall be no earlier than (i) three ithan
before the Maturity Date in respect of Notes hawdngaturity of not more than ten years or (i) signths
before the Maturity Date in respect of Notes hawdngaturity of more than ten years.

For the purpose of the preceding paragraph, therityabf not more than ten years or the maturity of
more than ten years shall be determined as frortsglue Date of the first Tranche of the relevamieSeof
Notes.

All Notes in respect of which any such notice igegi shall be redeemed on the date specified in such
notice in accordance with this Condition 11(d).

Substantial Purchase Everf a SubstantiaPurchase Event is specified in the relevant Firahig as
being applicable and a Substantial Purchase Ewehiobcurred and is continuing, then the Issuer may,
subject to having given not less than 30 nor mbem t60 days’ irrevocable notice to the Noteholders,
redeem the Notes comprising the relevant Serieghiale, but not in part, in accordance with these
Conditions at any time, in each case at their gralcamount, together with any accrued and unpaid
interest up to (but excluding) the date of redeopti

All Notes in respectof which any such notice is given shall be redekme the date specified in such
notice in accordance with this Condition 11(e).

Partial redemption:in compliance with the requirements of the priatipecurities exchange, if any, on
which that series of Notes are listed, and in céengk with the requirements of Euroclear or Cleassh,

or if the Notes are not so listed or such exchamgscribes no method of selection and the Notesatre
held through Euroclear or Clearstream, or EuroabeaClearstream prescribes no method of selection,

a pro rata basis by use of a pool factor; providesyever, that no Definitive Registered Note of 000

in aggregate principal amount or less shall beewde in part and only Notes in integral multiplés o
1,000 will be redeemed. The Fiscal Agent will netllable for any selections made in accordance with
this paragraph.

Redemption at the option of Noteholdelfsthe Put Option is specified in the relevant &ierms as
being applicable, the Issuer shall, at the optiah® holder of any Note redeem such Note on thigoOal
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Redemption Date (Put) specified in the relevant ®ption Notice at the relevant Optional Redemption
Amount (Put) together with interest (if any) acade such date. In order to exercise the optioriaioad

in this Condition 11(g), the holder of a Note musdt less than 30 nor more than 60 days before the
relevant Optional Redemption Date (Put) (or sutteioperiod(s) as may be specified in the releviaat f
terms), deposit with any Paying Agent such Notetiogr with all unmatured Coupons relating therei a

a duly completed Put Option Notice in the form ofable from any Paying Agent. The Paying Agent
with which a Note is so deposited shall deliverudyccompleted Put Option Receipt to the depositing
Noteholder. No Note, once deposited with a duly pleted Put Option Notice in accordance with this
Condition 11(g), may be withdrawmprovided, however, that if, prior to the relevant Optional
Redemption Date (Put), any such Note becomes inatedgidue and payable or, upon due presentation of
any such Note on the relevant Optional Redemptiate Put), payment of the redemption moneys is
improperly withheld or refused, the relevant Payiggnt shall mail notification thereof to the dejbiog
Noteholder at such address as may have been giveach Noteholder in the relevant Put Option Notice
and shall hold such Note at its Specified Office follection by the depositing Noteholder against
surrender of the relevant Put Option Receipt. Fotosg as any outstanding Note is held by a Paying
Agent in accordance with this Condition 11(g), tiepositor of such Note and not such Paying Agesait sh
be deemed to be the holder of such Note for appqres.

Redemption at the option of the Noteholders (Charigmntrol of the Issuer)f Put Event is specified in
the relevant Final Terms as being applicablé?at Event’ will be deemed to occur if:

@

(A) any person or any persons acting in concert ac@iorgrol of the Issuer (aChange of
control of the Issuef’); and

(B) on the date (theRelevant Daté) that is the earlier of (a) the date of the fimtblic
announcement of the relevant Change of Controheflssuer and (b) the date of the
earliest Relevant Potential Change of Control Ammement (if any), the Notes carry:

Q) an Investment Grade Rating from any Rating Agenbgther provided by such
Rating Agency at the invitation of the Issuer oritsy own volition and such
rating is, within the Change of Control Periodheit downgraded to a Non-
Investment Grade Rating or withdrawn and is nothiwithe Change of Control
Period, subsequently (in the case of a downgragdgjaded to an Investment
Grade Rating by such Rating Agency; or

(2 a Non-Investment Grade Rating from any Rating Agenbether provided by
such Rating Agency at the invitation of the Issoieby its own volition and such
rating is, within the Change of Control Periodheitdowngraded by one or more
rating categories (from Baal to Baa2 or such smulaering) or withdrawn and
is not, within the Change of Control Period, sulbsedly (in the case of a
downgrade) upgraded to its earlier credit ratingpetter by such Rating Agency;
or

3) no credit rating and a Negative Rating Event alsturs within the Change of
Control Period,

provided that if upon the expiration of the Chan§€ontrol Period the Issuer has at least
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one Investment Grade Rating then sub-paragrapli)@)d (B)(2) will not apply; and

© in making any decision to downgrade or withdrawedit rating pursuant to paragraphs
(B)(1) and (B)(2) above or not to award at leastrev@stment Grade Rating as described
in paragraph (ii) of the definition of Negative Raf Event, the relevant Rating Agency
announces publicly or confirms in writing to theuer that such decision(s) resulted, in
whole or in part, from the occurrence of the ChaonfeControl of the Issuer or the
Relevant Potential Change of Control Announceneamd;or

(ii) the Issuer ceases:

(A) to hold or control, directly or indirectly, actiregone or in concert with others, more than
50 per cent. of the Voting Rights of SFL; or

(B) to have the right, acting alone or in concert vathers, to appoint and/or remove all or
the majority of the members of the SFL's Board afebtors or other governing body,
whether obtained directly or indirectly, and whetlobtained by ownership of share
capital, the possession of Voting Rights, conteaaitherwise,

(in each case, &Change of Control of SFL").

If a Put Event occurs, the holder of each Note kéive the option (aPut Option”) (unless prior to the
giving of the relevant Put Event Notice (as defibetbw) the Issuer has given notice of redempticten
Condition 11(b), 11(c) or 11(d) to require the ksto redeem or, at the Issuer’s option, purchase (
procure the purchase of) such Note on the Put Restelefined below) at its principal amount together
with interest accrued to (but excluding) the PuteDa

Promptly upon the Issuer becoming aware that &Remt has occurred the Issuer shall without delkas g
notice (a Put Event Notice€’) to the Noteholders in accordance with Conditkh (Notice$ specifying

the nature of the Put Event, the procedure foraisiag the Put Option and the date on which the Put
Period will end.

To exercise the Put Option, the holder of a Notestnaeliver such Note to the specified office of any
Paying Agent at any time during normal businesg$ofisuch Paying Agent falling within the periakg
“Put Period”) of 30 days after a Put Event Notice is givercampanied by a duly signed and completed
notice of exercise in the form (for the time beiogrent) obtainable from the specified office ofyan
Paying Agent (a Put Notice’). The Note should be delivered together with @lupons appertaining
thereto maturing after the date which is seven détgs the expiration of the Put Period (tHRut Date”),
failing which the Paying Agent will require paymeindm or on behalf of the Noteholder of an amount
equal to the face value of any missing such Coupary. amount so paid will be reimbursed to the
Noteholder against presentation and surrendereofettevant missing Coupon (or any replacement dfiere
issued pursuant to Condition 1Bgplacement of Notes and Coupoatsany time after such payment, but
before the expiry of the period of five years frime date on which such Coupon would have becomg due
but not thereafter. The Paying Agent to which siiche and Put Notice are delivered will issue to the
Noteholder concerned a non-transferable receiptspect of the Note so delivered. Payment in resgec
any Note so delivered will be made, if the holdelydpecified a bank account in the Put Notice kact
payment is to be made, on the Put Date by trangfénat bank account and, in every other case,ron o
after the Put Date against presentation and sweremrdas the case may be) endorsement of suciprate
the specified office of any Paying Agent. A Put idet once given, shall be irrevocable. For the pses
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of these Conditions, receipts issued pursuant tedifion 20 (Noticed shall be treated as if they were
Notes. The Issuer shall redeem or purchase (oupedhe purchase of) the relevant Notes on théBte
unless previously redeemed (or purchased) and lbehce

If 85 per cent. or more in principal amount of tNetes then outstanding have been redeemed or
purchased pursuant to this Condition 11(h), thedssnay, on giving not less than 30 nor more th@n 6
days’ notice to the Noteholders (such notice bajivgn within 30 days after the Put Date), redeem or
purchase (or procure the purchase of), at its optdl but not some only of the remaining outstagdi
Notes at their principal amount, together with iieg accrued to (but excluding) the date fixedsioch
redemption or purchase.

If the rating designations employed by any of Mded¥itch or S&P are changed from those which are
described in paragraph (i)(B) of the definition“Blit Event” above, the Issuer shall determine #diig
designations of Moody's, Fitch or S&P (as apprdgfisas are most equivalent to the prior rating
designations of Moody's, Fitch or S&P and this Gtiod 11(f) shall be construed accordingly.

No other redemptionThe Issuer shall not be entitled to redeem theefotherwise than as provided in
paragraphs (a) to (h) above.

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

(i) the Reference Price; and

(ii) the product of the Accrual Yield (compounded aniyyabeing applied to the Reference Price
from (and including) the Issue Date to (but exahgglithe date fixed for redemption or (as the
case may be) the date upon which the Note becooeearnt] payable.

Where such calculation is to be made for a peribithvis not a whole number of years, the calcufaiio
respect of the period of less than a full yearldt®made on the basis of such Day Count Fracsamay
be specified in the Final Terms for the purposethis Condition 11(j) or, if none is so specifiedDay
Count Fraction of 30E/360.

Purchase:The Issuer or any of its Subsidiaries may at ame tpurchase Notes in the open market or
otherwise and at any pricprovided that all unmatured Coupons are purchased therewith. Mates so
purchased, while held by or on behalf of the Isswesiny such Subsidiary, shall not entitle the bola
vote at any meetings of the Noteholders and shailbe deemed to be outstanding for the purposes of
calculating quorums at meetings of the Noteholderfor the purposes of Condition 18(&)idetings of
Noteholders; Modification and Waiver

Cancellation: All Notes so redeemed or purchased by the Issuany of its respective Subsidiaries and
any unmatured Coupons attached to or surrendertectiem shall be cancelled and may not be reissued
or resold.

Payments

Principal: Payments of principal shall be made only againssgntation andpfovided that payment is
made in full) surrender of Notes at the Specifidfic® of any Paying Agent outside the United Stdigs
cheque drawn in the currency in which the paymeiiue on, or by transfer to an account denomiriated
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that currency (or, if that currency is euro, anlyestaccount to which euro may be credited or teansfl)
and maintained by the payee with, a bank in theciyal Financial Centre of that currency.

Interest: Payments of interest shall, subject to paragrhphélow, be made only against presentation and
(provided that payment is made in full) surrender of the apprdpriCoupons at the Specified Office of
any Paying Agent outside the United States in themer described in paragraph (a) above.

Payments in New York Citffayments of principal or interest may be madéatSpecified Office of a
Paying Agent in New York City if (i) the Issuer happointed Paying Agents outside the United States
with the reasonable expectation that such Payingnsgwill be able to make payment of the full amtoun
of the interest on the Notes in the currency incivithe payment is due when due, (ii) payment offilie
amount of such interest at the offices of all staying Agents is illegal or effectively precluded b
exchange controls or other similar restrictions éiijdpayment is permitted by applicable Unitecatgs
law.

Payments subject to fiscal lawall payments in respect of the Notes are subjectli cases to (i) any
applicable fiscal or other laws and regulationsthie place of payment, but without prejudice to the
provisions of Condition 13T@xatior) and (ii) any withholding or deduction requiredrguant to an
agreement described in Section 1471(b) of the Uh&rnal Revenue Code of 1986 (th€dde’) or
otherwise imposed pursuant to Sections 1471 thrddigid of the Code, any regulations or agreements
thereunder, any official interpretations thereaf,(without prejudice to the provisions of Conditid3
(Taxation) any law implementing an intergovernmental appnaaereto.

No commissions or expenses shall be charged tdNtheholders or Couponholders in respect 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 Couponess than or equal to the amount of principal
due for payment, a sum equal to the aggregate anobihe missing 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 ioicgpal due for payment, the sum deducted will
be that proportion of the aggregate amount of sugsing Coupons which the gross amount
actually available for payment bears to the amofiptincipal due for payment;

(i) if the aggregate amount of the missing Coupongésatgr than the amount of principal due for
payment:

(A) so many of such missing Coupons shall become voith{erse order of maturity) as will
result in the aggregate amount of the remaindsudf missing Coupons (th&élevant
Coupons) being equal to the amount of principal due fayment;provided, however,
that where this sub-paragraph would otherwise requiracion of a missing Coupon to
become void, such missing Coupon shall becomeindig entirety; and

(B) a sum equal to the aggregate amount of the Rel&@maumpons (or, if less, the amount of
principal due for payment) will be deducted frome tamount of principal due for
payment;provided, however, that if the gross amount available for payment is thas
the amount of principal due for payment, the suhudied will be that proportion of the

70



aggregate amount of the Relevant Coupons (or, @ascdlse may be, the amount of
principal due for payment) which the gross amowttialy available for payment bears
to the amount of principal due for payment.

Each sum of principal so deducted shall be patiérmanner provided in paragraph (a) above agpiesentation
and provided that payment is made in full) surrender of the relevarssing Coupons.

(9)

(h)

@

0

(k)

13.

@)

Unmatured Coupons vaidf the relevant Final Terms specifies that thisn@ition 12(g) is applicable or
that the Floating Rate Note Provisions are appléatn the due date for final redemption of anyeNat
early redemption in whole of such Note pursuantCmndition 11(b) Redemption for tax reasons
Condition 11(c) Redemption at the option of the Isgu&ondition 11(d) Residual maturity call optign
Condition 11 (e) $ubstantial Purchase Ev@n€ondition 11(f) Redemption at the option of Noteholders
Condition 11(h) Redemption at the option of Noteholders (Changm®ofrol of the Issug}, or Condition
14 Events of Defadlf all unmatured Coupons relating thereto (whetrerot still attached) shall become
void and no payment will be made in respect thereof

Payments on business dalfshe due date for payment of any amount in resspeany Note or Coupon is
not a Payment Business Day in the place of presentdhe holder shall not be entitled to payment i
such place of the amount due until the next sudegdélayment Business Day in such place and shall no
be entitled to any further interest or other paytiemespect of any such delay.

Payments other than in respect of matured CoupBagments of interest other than in respect of redtu
Coupons shall be made only against presentatiamenfelevant Notes at the Specified Office of any
Paying Agent outside the United States (or in NewkYCity if permitted by paragraph (c) above).

Partial paymentsif a Paying Agent makes a partial payment in respeany Note or Coupon presented
to it for payment, such Paying Agent will endorBereon a statement indicating the amount and date o
such payment.

Exchange of Talon$n or after the maturity date of the final Coupdmich is (or was at the time of issue)
part of a Coupon Sheet relating to the Notes, thlrT forming part of such Coupon Sheet may be
exchanged at the Specified Office of the Fiscalmider a further Coupon Sheet (including, if appiage,

a further Talon but excluding any Coupons in respéavhich claims have already become void pursuant
to Condition 15 Prescription). Upon the due date for redemption of any Note; amexchanged 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 respefcthe Notes and the Coupons by or on behalf
of the Issuer shall be made free and clear of,vetitbut withholding or deduction for or on accowdt

any present or future taxes, duties, assessmengevarnmental charges of whatever nature imposed,
levied, collected, withheld or assessed by or ohalfeof the Kingdom of Spain or any political
subdivision therein or any authority therein orrédoé having power to tax (theSpanish Tax
Authorities”), unless the withholding or deduction of suchesxduties, assessments, or governmental
charges is required by law. In that event, thedsshall pay such additional amounts as will result
receipt by the Noteholders and the Couponholdées afich withholding or deduction of such amousts a
would have been received by them had no such wiligoor deduction been required, except that no
such additional amounts shall be payable in resgfeanty Note or Coupon presented for payment:
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(b)

14.

@)

(b)

() by or on behalf of a holder which is liable to suelxes, duties, assessments or governmental
charges in respect of such Note or Coupon by reafdts having some connection with the
jurisdiction by which such taxes, duties, assesssnen charges have been imposed, levied,
collected, withheld or assessed other than the hwding of the Note or Coupon; or

(ii) more than 30 days after the Relevant Date excepite@xtent that the holder of such Note or
Coupon would have been entitled to such additianaunts on presenting such Note or Coupon
for payment on the last day of such period of 3gsdar

(iii) to, or to a third party on behalf of, a holder @spect of whom the Issuer does not receive from
the Fiscal Agent, within the time period establéh®y applicable law, a duly executed and
completed certificate required in order to compighvthe Spanish Law 10/2014, of 16 June on
supervision and solvency of credit entitiekgiv 10/2014) as well as Royal Decree 1065/2007,
of 27 July, regulating tax management and inspedictivities and procedures (as amended by
Spanish Royal Decree 1145/2011, of 29 July), ang ather implementing legislation or
regulation; or

(iv) to, or to a third party on behalf of, a holder, Widothe exemption of Law 10/2014 not be
applicable, who does not comply with the Issueequest to provide a valid certificate of tax
residence duly issued by the tax authorities ofcthentry of tax residence of the beneficial owner
of the Notes, which the holder or the beneficiahewis required to provide by the applicable tax
laws and regulations of the relevant taxing autficeis a precondition to exemption from, or
reduction in the rate of deduction or withholdinfj daxes imposed by such relevant taxing
authority; or

() presented for payment in the Kingdom of Spain; or
(vi) any combination of items (i) through (v) above.

For the avoidance of doubt, payments will be subjecall cases to (i) any fiscal or other laws and
regulations applicable thereto in the place of paytnbut without prejudice to the provisions of Gibion

13 and (ii) any withholding or deduction requiragrguant to an agreement described in Section 1I%171(b
of the U.S. Internal Revenue Code of 1986 (tBede’) or otherwise imposed pursuant to Sections 1471
through 1474 of the Code, any regulations or agee¢sithereunder, any official interpretations thgrer
(without prejudice to the provisions of Conditior8)1lany law implementing an intergovernmental
approach thereto. No additional amounts will bedga the Notes or Coupons with respect to any such
withholding or deduction.

Taxing jurisdiction: If the Issuer becomes subject at any time to aringajurisdiction other than the
Kingdom of Spain, references in these Conditionsthim Kingdom of Spain shall be construed as
references to the Kingdom of Spain and/or suchrgthisdiction.

Events of Default
If any of the following events occurs and is couniirg:

Non-Paymentthe Issuer fails to pay the principal or any iag on any of Notes when due and such
failure continues for a period of seven days indasge of principal and 14 days in the case ofésteor

Breach of Other Obligationghe Issuer does not perform or comply with ang on more of its other
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(d)

(e)

®

(9)

obligations under the Notes (including, but notited to, any provision of Condition Blégative Pledge
which default is incapable of remedy or is not rdied within 30 Business Days after notice of such
default shall have been given to the Issuer dnédRiscal Agent at its Specified Office by any Natieler;

or

Breach of Covenantthe Issuer does not perform or observe the cotesat forth in Condition 6
(Covenantswhich default is incapable of remedy or is naneelied within 30 days after notice of such
default shall have been given to the Issuer arfeidcal Agent at its Specified Office by any Notetes]

by providing the Noteholders through the Fiscal Wgaith an updated certificate signed by one
Authorised Officer of the Issuer, certifying that:

(i) the Pro Forma Unencumbered Total Assets Valuagtifess than;
(ii) the Pro Forma Unsecured Debt;

and containing (i) the formulae for the calculatimihthe above amounts, and (ii) a statement akdo t
correctness of such formulae. The Issuer shallvelelio the Noteholders through the Fiscal Agent a
separate report issued by the Issuer’s auditotsmgedut the procedures used to calculate the above
amounts and reviewing the application of the foamutertified by the Issuer; or

Cross-Default:(i) any other present or future indebtedness efisisuer or any of its Material Subsidiaries
(other than SFL) for or in respect of moneys boedver raised becomes due and payable prior to its
stated maturity by reason of any actual or potemtédault, event of default or the like (howsoever
described), or (ii) any such indebtedness is nit when due or, as the case may be, within anynaily
applicable grace period, or (iii) the Issuer or afjts Material Subsidiaries (other than SFL)dai pay
when due any amount payable by it under any presefuture guarantee for, or indemnity in respédgt o
any moneys borrowed or raised provided that thereggge amount of the relevant indebtedness,
guarantees and indemnities in respect of which anenore of the events mentioned above in this
Condition 14(d) have occurred equals or exceeds ZBLIR0,000 or its equivalent (on the basis of the
middle spot rate for the relevant currency againstEuro as quoted by any leading bank on the day o
which this Condition 14(d) operates); or

Enforcement Proceedings: distress, attachment, execution or other legadgss is levied, enforced or
sued out on or against any part of the propertyetasor revenues of the Issuer or any of its Malteri
Subsidiaries (other than SFL) and is not dischamyestayed within 60 days, provided that the amount
levied, enforced or sued on such distress, attachoreexecution, individually or in aggregate withy
other amount levied, enforced or sued, exceeds BLORA,000; or

Security Enforcedany mortgage, charge, pledge, lien or other efcante, present or future, created or
assumed by the Issuer or any of its Material Sidosed (other than SFL) becomes enforceable and any
step is taken to enforce it (including the takinfy pwssession or the appointment of a receiver,
administrative receiver, administrator, manageotbrer similar person), provided that the individoal
aggregate value of all assets subject to the emfuent exceeds EUR20,000,000; or

Insolvencythe Issuer or any of its Material Subsidiariegoisis deemed by law or a court to be) insolvent
or bankrupt ¢oncurs9 or unable to pay its debts when due, or is dedlar a voluntary request has been
submitted to a relevant court for the declaratibmsolvency or bankruptcy, stops, suspends oratieres

to stop or suspend regular payment of its debtspgses or makes any agreement for the deferral,
rescheduling or other readjustment of its debtsegaly, proposes or makes a general assignment or a
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(h)

@

0

(k)

15.

16.

17.

arrangement or composition with or for the beneffithe relevant creditors in respect of any of sdehts
or a moratorium is agreed or declared in respeot affecting the debts of the Issuer or any oMegerial
Subsidiaries generally; or

Winding-up an order is made or an effective resolution phdse the winding-up liquidacién) or
dissolution (isolucion of the Issuer or any of its Material Subsidiariasthe Issuer ceases or threatens to
cease to carry on all or substantially all of itssiness or operations, except for the purpose df an
followed by a reconstruction, amalgamation, reoiggion, merger or consolidation (i) on terms apptb

by an Extraordinary Resolution of the Noteholders(ii) in the case of Material Subsidiary, wherdhg
undertaking and assets of the Material Subsidigeyransferred to or otherwise vested in the Issueny

of its Subsidiaries; or

Authorisation and Consentsny action, condition or thing (including the aibting or effecting of any
necessary consent, approval, authorisation, exemgiling, licence, order, recording or registoat at

any time required to be taken, fulfilled or doneacirder (i) to enable the Issuer lawfully to entetoj

exercise its rights and perform and comply withaolbdigations under the Notes, (ii) to ensure thase

obligations are legally binding and enforceable éidto make the Notes admissible in evidenceaha

courts of England is not taken, fulfilled or dowe;

lllegality: it is or will become unlawful for the Issuer torfsem or comply with any one or more of its
obligations under any of the Notes; or

Analogous Eventsany event occurs which under the laws of anyeslejurisdiction has an analogous
effect to any of the events referred to in pardgsage), (f), (g), (h) and (j) of this Condition 14;

then any Note may, by notice in writing given te ffiscal Agent at its Specified Office by the Nateler,
be declared immediately due and payable whereupsimall become immediately due and payable at its
Early Termination Amount together with accrued tieg (if any) without further formality.

Prescription

Claims for principal shall become void unless thkevant Notes are presented for payment within ten
years of the appropriate Relevant Date. Claimsnfiarest shall become void unless the relevant Guasip
are presented for payment within five years ofahpropriate Relevant Date.

Replacement of Notes and Coupons

If any Note or Coupon is lost, stolen, mutilatedfagted or destroyed, it may be replaced at theifzbc
Office of the Fiscal Agent (and, if the Notes drert admitted to listing, trading and/or quotatignalny
competent authority, stock exchange and/or quotaystem which requires the appointment of a Paying
Agent in any particular place, the Paying Agentihguts Specified Office in the place required lgls
competent authority, stock exchange and/or quetatgstem), subject to all applicable laws and
competent authority, stock exchange and/or quatatystem requirements, upon payment by the claimant
of the expenses incurred in connection with sugfacement and on such terms as to evidence, sgcurit
indemnity and otherwise as the Issuer may reaspmreluire. Mutilated or defaced Notes or Coupons
must be surrendered before replacements will lbedss

Agents

In acting under the Agency Agreement and in conoeatith the Notes and the Coupons, the Paying

74



18.

@)

(b)

19.

Agents act solely as agents of the Issuer and tlassume any obligations towards or relationship of
agency or trust for or with any of the Noteholder€ouponholders.

The initial Paying Agents and their initial SpeetiOffices are listed below. The initial Calculatidgent

(if any) is specified in the relevant Final Termi$ie Issuer reserves the right at any time to vary o
terminate the appointment of any Paying Agent andppoint a successor fiscal agent or Calculation
Agent and additional or successor paying aggmtsjded, however, that

(a) the Issuer shall at all times maintain a Fiscalrigand

(b) if a Calculation Agent is specified in the relevdfihal Terms, the Issuer shall at all times
maintain a Calculation Agent; and

(c) if and for so long as the Notes are admitted tintis trading and/or quotation by any competent
authority, stock exchange and/or quotation systédrciwrequires the appointment of a Paying
Agent in any particular place, the Issuer shalln@n a Paying Agent having its Specified Office
in the place required by such competent authasttck exchange and/or quotation system.

Notice of any change in any of the Paying Agentmdheir Specified Offices shall promptly be given
the Noteholders.

Meetings of Noteholders; Modification and Waiver

Meetings of NoteholdersThe Agency Agreement contains provisions for ewrivg meetings of
Noteholders to consider matters relating to theebloncluding the modification of any provisiontbése
Conditions. Any such modification may be made ictined by an Extraordinary Resolution. Such a
meeting may be convened by the Issuer and shatbbeened by them upon the request in writing of
Noteholders holding not less than 10 per centhefaggregate principal amount of the outstandinig®o
The quorum at any meeting convened to vote on ara@ixlinary Resolution will be one or more Persons
holding or representing a clear majority of theraggte principal amount of the outstanding Notesabr
any adjourned meeting, one or more Persons beirrgpoesenting Noteholders whatever the principal
amount of the outstanding Notgspvided, however, thatReserved Matters may only be sanctioned by
an Extraordinary Resolution passed at a meetingobtholders at which one or more Persons holding or
representing not less than two-thirds or, at anguaded meeting, 25 per cent. of the aggregatecipaih
amount of the outstanding Notes form a quorum. Emiraordinary Resolution duly passed at any such
meeting shall be binding on all the Noteholders @odponholders, whether present or not.

In addition, a resolution in writing signed by on dehalf of holders of not less than two-thirds of
Noteholders who for the time being are entitledeceive notice of a meeting of Noteholders willetak

effect as if it were an Extraordinary Resolutiomc!$ a resolution in writing may be contained in one
document or several documents in the same forrh, gigoned by or on behalf of one or more Noteholders

Modification: The Notes and these Conditions may be amendeduwtithe consent of the Noteholders or
the Couponholders to correct a manifest errordiiteon, the parties to the Agency Agreement mageag
to modify any provision thereof, but the Issuerllshat agree, without the consent of the Notehaider
any such modification unless it is of a formal, oriror technical nature, it is made to correct aifeah
error or it is, in the opinion of such parties, nadterially prejudicial to the interests of the dlodlders.

Further Issues
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20.

21.

22.

The Issuer may from time to time, without the caorisaf the Noteholders or the Couponholders, create
and issue further notes having the same terms @amtitons as the Notes in all respects (or in edpects
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 Dublin or, if such publication is nptacticable, in a leading English language daily
newspaper having general circulation in Europe. 8imgh notice shall be deemed to have been given on
the date of first publication (or if required to peblished in more than one newspaper, on thedatd on
which publication shall have been made in all thguired newspapers). Couponholders shall be deemed
for all purposes to have notice of the contentaryf notice given to the Noteholders. For so longras
Notes are admitted to trading on the Irish StoclcHaxge, the Issuer will also publish notices in
accordance with the rules of the Irish Stock Exgean

Until such time as any definitive Notes are issudre may, so long as any global Note is heldsn i
entirety on behalf of Euroclear and/or Clearstreamxembourg be substituted for such publication as
aforesaid the delivery of the relevant notice tordelear and/or Clearstream, Luxembourg for
communication by them to the Noteholders in acaocdawith their respective rules and operating
procedures. Any such notice shall be deemed to hegr given to the Noteholders on the day on which
the notice was given to Euroclear and/or Clearstréaixembourg, as appropriate.

Currency Indemnity

Euro is the sole currency of account and paymeralfeums payable by the Issuer under or in caiorec
with the Notes and the Coupons, including damages. amount received or recovered in a currency
other than Euro (whether as a result of, or ofghforcement of, a judgment or order of a courtrof a
jurisdiction, in the insolvency, winding-up or didstion of the Issuer or otherwise) by any Noteleoldr
Couponholder in respect of any sum expressed tdueeto it from the Issuer shall only constitute a
discharge to the Issuer to the extent of the Eoroumt which the recipient is able to purchase it
amount so received or recovered in that other noyren the date of that receipt or recovery (oit i§

not practicable to make that purchase on that daté¢he first date on which it is practicable tosd). If

that Euro amount is less than the Euro amount egpreto be due to the recipient under any Note or
Coupon, the Issuer shall indemnify it against aysglsustained by it as a result. In any event|sthger
shall indemnify the recipient against the cost atking any such purchase. For the purposes of this
Condition, it will be sufficient for the Noteholder Couponholder, as the case may be, to demos strat

it would have suffered a loss had an actual pueclieen made. These indemnities constitute a separat
and independent obligation from the Issuer’'s otbbtigations, shall give rise to a separate and
independent cause of action, shall apply irrespeadf any indulgence granted by any Noteholder or
Couponholder and shall continue in full force affda despite any other judgment, order, claim ramop

for a liquidated amount in respect of any sum dogeu any Note or Coupon or any other judgment or
order.

Rounding

For the purposes of any calculations referred tthese Conditions (unless otherwise specified @se¢h
Conditions or the relevant Final Terms), (a) altgeatages resulting from such calculations will be
rounded, if necessary, to the nearest one hundimdandth of a percentage point (with 0.00000eset.
being rounded up to 0.00001 per cent.), (b) altéthBtates dollar amounts used in or resulting fsach
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@)

(b)

(©

calculations will be rounded to the nearest ceiith(ane half cent being rounded up), (c) all Japanéen
amounts used in or resulting from such calculatieilisbe rounded downwards to the next lower whole
Japanese Yen amount, and (d) all amounts denordiirat@ny other currency used in or resulting from
such calculations will be rounded to the nearest d@cimal places in such currency, with 0.005 being
rounded upwards.

Governing Law and Jurisdiction

Governing Law: Save as described below, the Notes, the Agencgehgent and any non-contractual
obligations arising out of or in connection witrethlotes are governed by English law. The statubef
Notes as described in ConditionSt4tu$ are governed by Spanish law.

Jurisdiction: The courts of England are to have jurisdictiondtils any disputes which may arise out of
or in connection with the Notes or the Couponsarwbrdingly any legal action or proceedings arising

of or in connection with the Notes or the Coupdfargceedings) may be brought in such courts. The
Issuer irrevocably submits to the jurisdiction atls courts and waives any objection to Proceedimgs
such courts whether on the ground of venue or ergtbund that the Proceedings have been brougtnt in
inconvenient forum. This Condition is for the bahef each of the Noteholders and Couponholders and
shall not limit the right of any of them to takeoPeedings in any other court of competent jurigatichor
shall the taking of Proceedings in one or moresglictions preclude the taking of Proceedings inathgr
jurisdiction (whether concurrently or not).

Agent for Service of Process:The Issuer irrevocably appoints Law Debenture Qateo Services
Limited of Fifth floor 100 Wood St London EC2V 7Ea36 its agent in England to receive service of
process in any Proceedings in England based orofathe Notes or the Coupons. If for any reason the
Issuer does not have such an agent in England]lipremptly appoint a substitute process agent and
notify the Noteholders of such appointment. Nothiregein shall affect the right to serve procesarig
other manner permitted by law.
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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. Conseqglyeint relation to any Tranche of Notes represefitgd Global
Note, references in the Terms and Conditions ofNbtes to “Noteholder” are references to the beafeahe

relevant Global Note which, for so long as the @ldiote is held by a depositary or a common depogitn the

case of a CGN, or a common safekeeper, in theafage NGN for Euroclear and/or Clearstream, Luxeango
and/or any other relevant clearing system, willthet depositary or common depositary or, as the oaay be,
common safekeeper.

Each of the persons shown in the records of Euso@ead/or Clearstream, Luxembourg and/or any attlervant
clearing system as being entitled to an interest ®lobal Note (each arAtcountholder”) must look solely to
Euroclear and/or Clearstream, Luxembourg and/oh siflcer relevant clearing system (as the case rapydb
such Accountholder’s share of each payment madbaéyssuer to the bearer of such Global Note anélation
to all other rights arising under the Global Ndofee extent to which, and the manner in which, Aatbalders
may exercise any rights arising under the GlobatNall be determined by the respective rules amdgdures of
Euroclear and Clearstream, Luxembourg and any etievant clearing system from time to time. Fol®w as
the relevant Notes are represented by the Glob&, Meccountholders shall have no claim directlyiagfathe
Issuer in respect of payments due under the Nosach obligations of the Issuer will be dischdrigg payment
to the bearer of the Global Note.

Conditions applicable to Global Notes

Each Global Note will contain provisions which migdhe Terms and Conditions of the Notes as thehaio the
Global Note. The following is a summary of certafrthose provisions:

Payments:All payments in respect of the Global Note will beade against presentation and (in the case of
payment of principal in full with all interest aced thereon) surrender of the Global Note to dhéoorder of any
Paying Agent and will be effective to satisfy arisctiarge the corresponding liabilities of the Issneespect of

the Notes. On each occasion on which a paymentiraipal or interest is made in respect of the @ldkote, the
Issuer shall procure that in respect of a CGN #agment is noted in a schedule thereto and in regpem NGN

the payment is entered pro rata in the recordsuobdtear and Clearstream, Luxembourg.

Payment Business Dayn the case of a Global Note , shall be: if therency of payment is euro, any day which
is a TARGET Settlement Day and a day on which dgalin foreign currencies may be carried on in €damny)
Additional Financial Centre; or, if the currency of payment is not euro, any day which is a day on which dealings in
foreign currencies may be carried on in the Prigiciinancial Centre of the currency of payment endach (if
any) Additional Financial Centre.

Exercise of put optiontn order to exercise the option contained in Cboli10(e) Redemption at the option of
Noteholdery and condition 10(f)Redemption at the opinion of Noteholders (Changeoofrol of the Issuerthe
bearer of the Permanent Global Note must, witha ghriod specified in the Conditions for the deposithe
relevant Note and put notice, give written noti¢esoch exercise to the Fiscal Agent specifying phiecipal
amount of Notes in respect of which such optiohamg exercised. Any such notice will be irrevoeadhd may
not be withdrawn.

Partial exercise of call optionin connection with an exercise of the option cored in Condition 11(c)
(Redemption at the option of the Isguerrelation to some only of the Notes, the PeremarGlobal Note may be
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redeemed in part in the principal amount specifigthe Issuer in accordance with the Conditionstaed\otes to
be redeemed will not be selected as provided irCiraditions but in accordance with the rules aratgdures of
Euroclear and Clearstream, Luxembourg (to be reitem the records of Euroclear and Clearstrearreinbourg
as either a pool factor or a reduction in princgralount, at their discretion).

Notices:Notwithstanding Condition 20Npticeg, while all the Notes are represented by a Pernta@obal Note

(or by a Permanent Global Note and/or a Tempordopd& Note) and the Permanent Global Note is (@ th
Permanent Global Note and/or the Temporary GlobaleNare) deposited with a depositary or a common
depositary for Euroclear and/or Clearstream, Luxamdp and/or any other relevant clearing system coramon
safekeeper, notices to Noteholders may be givetebyery of the relevant notice to Euroclear an@tearstream,
Luxembourg and/or any other relevant clearing systad, in any case, such notices shall be deemeavtobeen
given to the Noteholders in accordance with Coondit20 (Noticeg on the date of delivery to Euroclear and/or
Clearstream, Luxembourg and/or any other relevi@atiog system.
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USE OF PROCEEDS

The net proceeds of the issue of each Tranche taisNull be used either:

€) for the general corporate purposes of the Grougydiing the repayment of existing indebtedness of
the Group or

(b) to finance and/or refinance, in whole or in pafigiBle Assets, in which case the relevant Notds wi
be identified as “Green Bonds” in the title of tRetes in the applicable Final Terms.

“Eligible Asset§ means (i) new or on-going projects (including bréeld, greenfield and/or
extension/renovation projects) and/or (ii) existiagsets under management by the Issuer or anys of it
subsidiaries, which have received (a) a BREEAM iieate Design Stage (or any equivalent certifigal}iof

at least (and including) “Very Good” (i.e. a minimwscore of 55/100), and (b) which have obtaineditr
obtain a BREEAM (1) In-Use Certificate (or any egént certification) in respect of the asset aunittling
management under Part 1 (Asset) and Part 2 (Bgilditanagement) respectively, of the BREEAM
assessment (www.breeam.org) of at least (and imgudvery Good” as soon as reasonably possibleraft
the commencement of operations.

The Issuer’s auditors or any other third party apigal by the Issuer is expected to issue a repati gear in
the Issuer’s annual report on the compliance,limaterial respects, of the Eligible Assets with #igibility
criteria described above.

The Issuer is also expected to indicate each yeds annual report the list of Eligible Assetsafirted by the
net proceeds of the issuance of the Notes wittcaidis on these Eligible Assets regarding environate
impact, energy performance and impact on localtéeyrand the well-being of visitors and tenants,be
published on the Issuer’s website (www.inmocolaoih).
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INFORMATION ON THE ISSUER AND THE GROUP

Overview

Inmobiliaria Colonial SOCIMI, S.A. is a limited ldlity company éociedad andnimaduly incorporated
on 9 December 1946, under the laws of the KingdbB8pain, under which it now operates.

Colonial is registered with the Commercial RegigieBarcelona under volume 39,608, sheet 63 page
number B-347795, and its tax identification numierA-28027399. Colonial is domiciled in Spain and i
registered office and principal place of busines®aseo de la Castellana, 52, Madrid, Spain, aniblégphone
number is (+34) 91 782 08 80.

Our core business is the management and develomhbuaiidings, principally offices, to rent and, ere
the opportunity arises, sell. We are one of thditenoffice operators in the Barcelona and Madriarkets and,
through our subsidiary SFL, in Paris. As of theedaf this Base Prospectus, we own and manage &2 off
buildings in Spain and 21 office buildings in Frandn the six months ended 30 June 2017, we gestkat
consolidated operating profit of €110,532 thousand, as of 30 June 2017, we employed approximdtedy
employees.

We currently hold a 58.56% stake in SFL, Francédest property company, which focuses on prime
commercial real estate in Paris.

History
Origins

Colonial was founded in 1946 by Banco Hispano Calpa financial institution that played an imparta
role in Spain’s economic history. The Company waiporated to manage Banco Hispano Colonial'snskte
land holdings as well as the property holdingstb&ofinancial institutions and private individuals

In the 1960s, Colonial developed an innovativedasgale project known as Barcelona 2, which invblve
the construction of more than 1,000 homes and bssipremises for rental. The project had a majpaanon
property trends in the area, which is now considlenee of the most exclusive prime property rental effice
locations in the CBD of Barcelona. In the 1970s 4880s, the Company further consolidated its pwsitn the
Spanish property market.

In 1991, Caja de Ahorros y Pensiones de Barceldaglaixa’), the largest savings bank in Spain, took a
majority shareholding in the Company and contridyseoperty sites and buildings with an aggregate sf more
than 500,000 sgm. A new management team was appomtd embarked on a process to restructure and
streamline its asset portfolio and focused on #rgal of exclusive office space in the CBDs of Mddind
Barcelona. At the same time, the Company movedtirddand and residential development businest989, the
Company was listed on the Madrid and Barcelon&kstgchanges.

Key Past Transactions

In June 2004, the Company bought 55.61% of theestepital of SFL, a company with a large portfolio
of offices in upscale business districts of Pasee(“—SFL"). The value of the Group’s assets doubled within
year following the acquisition, and its propertyeirests extended to Paris, one of the main busicersiges in
Europe. The Company became a pioneer in the Spagasbstate market for focusing on prime propgitieSpain
while seeking targeted international diversificatio
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In 2006, the property company Grupo Inmocaral, $:&rupo Inmocaral”) launched a takeover bid for
100% of Colonial's share capital. The takeoverws#s accepted by 93.41% of Colonial's shareholdesisiding la
Caixa.

In April 2007, after the takeover by Grupo Inmot¢arfithe Company was completed, Grupo Inmocaral
and Colonial merged. As a result of the mergerp@rmmocaral absorbed Colonial, but kept Coloniagistered
name and address.

In December 2006 and April 2007, the Company rdsmdg acquired 15.006% of Fomento de
Construcciones y Contratas, S.A. (an IBEX 35 cams$ion and services company) and, through a takeide
100% of Riofisa, S.A. (a shopping centre develapat)present the Company has no remaining stak®mento
de Construcciones y Contratas, S.A. or Riofisa, S.A

As a result of Grupo Inmocaral’'s takeover bid, @@mpany had to launch a mandatory takeover bid for
SFL's share capital obtaining an 89.67% sharehgldin SFL. As of the date of this Base Prospecths, t
Company’s interest in SFL amounts to 58.56% oflitare capital which was reduced in connection with2008
debt restructuring (See “Restructuring (2008-20)8.

Restructuring (2008 — 2013)

A majority of the acquisitions completed betweer®£@nd 2007, including the takeover bids for the
Company, SFL and Riofisa, S.A. were totally or jadist financed by bank debt.

In September 2008, the Company reached a formalbamding agreement for the restructuring of
approximately €6,500 million of its debt. This agmeent meant the sale of the Company’s remainin@l%4 stake
in Fomento de Construcciones y Contratas, S.A.33d of its interest in SFL, as well as the prontseell its
whole participation in Riofisa, S.A. and the isscenf €1,310 million convertible bonds (all of whibave been
converted prior to the date of this Base Prospgctus

The sale of Riofisa, S.A. and the consequent rémuéh debt could not be done in the time initially
estimated, which led to a further restructuringref Company’s debt with a view to improve its calpditructure
and focus its main business activity on the rehtainess. In February 2010, the Company formaleetew
agreement to refinance its debt for a total amo@iatpproximately €4,960 million. This agreemenbaiseant the
issue of €278 million worth of equity warrants atite segregation of the land and development aetvit
(including the development and management activifeRiofisa) — together with their related delib-an affiliate
company Asentia Project, S.L., within which theyreveeclassified as “discontinued activities” ant ail the
related assets were classified as “assets hekalef.

In 2011, as a result of the financial restructurodighe Company and its focus towards the officetale
property business, Colonial returned to the patlpagitive results. This positive result was supgibrby the
strength of the operating business, the progressis@very in the asset value in Paris and, forfitketime since
the start of the crisis, the stabilization of thedue of the rental office buildings in Madrid an@rBelona. In
addition, important write-offs were made and themany put efforts into communicating its strategytttie
international investment community, in order to fag foundations to successfully carry out the pgahzation of
the new Colonial.

Recapitalisation, Investment Grade and Growth (2012017)

In 2014, the Company began a new process to furélsgtucture its financial indebtedness with a view
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achieving a new and improved capital structuresTrbcess led to the deconsolidation of AsentigeBroS.L.

from our Group, the exercise of the aforementioaguity warrants and the refinancing of our debbtigh a new
syndicated loan agreement (ttgytdicated Loarf) for an amount of €1,040 million as well as aitalpncrease
of €1,263 million which was completed in May 2014th the support of long-term investors, and a fieat of

close to 40%. As of the date of this Base Prospethere is no warrant outstanding and the Companipnger
has any ownership interest in Asentia Project, S.L.

In 2015, S&P awarded the Company a long-term creglitg of “BBB-" and a short-term credit rating of
“A-3" which allowed the Company, on 27 May 2015,i¢eue €1,250 million of non-convertible bonds (tB815
Bond Issué). Colonial became the first listed Spanish propeompany in history to obtain an Investment Grade
The Company used part of the net proceeds raistteiB015 Bond Issue to repay in full the Syndiddtean. In
doing so, the Company cancelled all obligationedmply with financial ratios as well as the gragtiof any
guarantees and restrictions on dividend distrimgtithat were included in the Syndicated Loan.

The new capital structure enabled the Colonial @réw acquire assets for the first time since the
beginning of the crisis, strengthening its positama property owner of prime office buildings fire tCBDs of
Paris, Madrid and Barcelona. The acquisition polieynforces the industrial model of the Companyiciwhis
based on the transformation and repositioning ofifie Factory” buildings, attracting clients at maxm rental
prices in the market. In particular, Colonial hasjared four office buildings in the centre of Makjrone in
Barcelona and two in Paris.

In April 2017, S&P upgraded the rating of the Caddiisroup to BBB with a stable outlook. In May 2017
Moody’s issued a credit rating of Baa2 with a statlitlook.

On 5 May 2017, Colonial carried out a share capitetease through the issuance of 35,646,657 new
ordinary shares with a nominal value of €2.50 egbnsequently, as of the date of this Base Praspethe
Company'’s issued share capital represents a tb&€0&1,175,140 represented by a single series {439,056
ordinary shares with a nominal value of €2.50 each.

SOCIMI Status

On 22 May 2017, the Board of Directors resolvedutbmit for approval the conversion of Colonial iato
Spanish real estate investment truSbdiedad Cotizada Andénima de Inversion en el Mercadnobiliario or
“SOCIMI ") at the next Ordinary General Shareholders’ Magti

On 29 June 2017, the Ordinary General Shareholdersting of Colonial resolved, among other things,
(i) to become a SOCIMI under the provisions of LA#%/2009 of 26 October governing Real Estate Investm
Trusts ey 11/2009, de 26 de octubre, por la que se reglaa Sociedades Andnimas Cotizadas de Inversion en
el Mercado Inmobiliarip, as amended (theSOCIMI Act”) so as to apply the special tax regime provided f
under the SOCIMI Act (theSpanish SOCIMI Regimé€) and (ii) in order to comply with certain requinents
provided for under the SOCIMI Act, to change Coldisi company name to Inmobiliaria Colonial SOCINIA.
and amend the by-laws of Colonial including by addiwo new articles concerning ancillary provisicrsd
special rules for the distribution of dividends.

For a fuller description of the SOCIMI status pkease Spanish SOCIMI Regime and Taxation
Recent Developments

On 9 October 2017, the Board of Directors resolwednimously agreed to relocate Colonial's registerffice to
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Paseo de la Castellana, 52, Madrid, Spain.

Organisational Structure

COLONIAL GROUP STRUCTURE
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Description of Operations
Overview

We are primarily focused on the management andlia@vent of buildings to let and, consequently, our
core activity is the lease and sale of real espatecipally, office space.

Our Core Rental Business

Our rental business comprises the management oPrperty Portfolio, which is mainly made up of
office buildings and, to a lesser extent, commémmiaetail premises, as well as the realizationeall estate assets
(sale of assets).

We focus on the rental of quality office buildinigsprime locations in the CBD of Barcelona, Madkitd
Paris (the latter is done through SFL, in which veéd a stake of 58.56%). As part of this activite have an
active asset rotation strategy and undertake irmpbréefurbishment projects.

As at 30 June 2017, our Property Portfolio was maglef 63 buildings and projects with a total scefa
of 1,235,155 sqm distributed as follows: 463,377 sqm in Paris (of which 358,347 sqm are above ground); 390,550
sqm in Madrid (of which 262,171 sqm are above ground); 368,493 sqm in Barcelona (of which 243,144 sqm are
above ground); and 12,735 sqm (of which 12,385 sqm are above ground) in the rest of Spain (mainly a hotel in
Almeria). The Property Portfolio currently includésprojects under construction or refurbishmentvall as a
number of buildings partially under refurbishmempresenting a total surface of 134,625 sqm, othwig4,614
sgm are above ground level and the remaining 5GQd1are below ground level. In addition, we owaral plot
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of more than 14,000 sqm above ground in 22@ sulehariBarcelona.

As at 30 June 2017, the assets forming our remsihbss were valued at an amount of approximately
€8,666 million by independent appraisers, including value of the 15% stake in Axiare. As at 30eJR017,
based on the valuation, 29% of this value corredpdrio assets located in Spain and 71% to assetetbin
France (held through SFL).

Breakdown of revenues from rentals by categorylacation

During the six months ended 30 June 2017, the daigemponent of our rental revenues (84%) derived
from our office buildings. Our rental business irarkce, held by SFL, generated 70% of our rentaénmees
(€98,627 thousand), while Spain generated 30% ofental revenues (€42,084 thousand). In attridatédrms,
that is, taking into account the rental revenuesapset attributable to our Company’s holding aheasset (which
is calculated by multiplying the percentage of easket owned by our Company with the revenue obset),
approximately 56% of the rental revenues were gaadrin France and the rest in Spain.

The following table below shows a detailed unawutibreakdown of the category of asset and the
geographical distribution of our revenues from aémbased on management measures during the sthsrmmded
30 June 2017 and 2016, and for the years ended@dniber 2016 and 2015:

Six months Increase/decrease Six months
ended 30 June first six months ended 30 June Year ended Increase/ Year ended
Revenues from 2017 2017-2016 2016 December 31, decrease December 31,
rentals (unaudited) (unaudited) 2016 2016-2015 2015
(€in % (€ in thousands) (€in (€in
thousands) thousands) % thousands)
Madrid offices........... 23,854 25.30% 19,037 40,865 21.46% 33,646
Barcelona offices..... 16,312 16.37% 14,018 28,567 13.26% 25,222
Retail 880 -4.41% 920 1,775 -4.80% 1,865
Rest of uses............. 1,039 0.37% 1,035 2,055 23.97% 1,658
Total Spain............... 42,084 20.20% 35,011 73,263 17.43% 62,391
Paris offices............. 77,750 -4.99% 81,836 157,299 23.26% 127,615
Paris retail................ 19,084 3.96% 18,356 36,279 -6.56% 38,825
Rest of uses............. 1,793 1.25% 1,771 4,559 93.66% 2,354
Total France........... 98,627 -3.27% 101,964 198,137 17.38% 168,794
Total Revenues........ 140,711 2.73% 136,975 271,400 17.40% 231,185

Occupancy Rate

We refer to Occupancy Raté as the percentage of surfaces in operation tteabecupied. We refer to
“EPRA Occupancy as the economic occupancy calculated accordingRP&®A recommendations (occupied
surface areas multiplied by the market rental pride@ided by surfaces in operation at market reptiles). The
EPRA Occupancy for our office Property Portfolioad at 96% at 30 June 2017.

The EPRA Occupancy of our Property Portfolio inpexs of office use as of 30 June 2017, 2016 and
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2015 broken down by geographical area was as fsllow

As of 30
June As of 31 December
2017 2016 2015
(unaudite  (unaudite  (unaudite
EPRA Occupancy by location—offices d) d) d)
BAICEIONA ...ttt ermee e bbbt mme bbb 98% 97% 89%
Y = Lo [y T OO ST PP OO PP PRSPPI 97% 97% 96%
PAITIS ..ttt e E bt h e E ek seR e R e E R R btk eeh b h bt hemnanne s h et 96% 96% 94%
0] = SO OO T S ST UPPO PSPPSRSO PPTPRRRROPN 96% 97% 94%

The EPRA Occupancy of our Property Portfolio inahgdother uses was 96% at 30 June 2017.
Letting performance and lease terms

In the six months ended 30 June 2017, the Groupedideases for a total of 69,422 sgm. Of the total
contracts, 83% (57,797 sgqm) were signed in Bareelomd Madrid, (15,800 sqm of which correspondedew
rentals of empty surfaces), and 11,625 sqgm werrgedign Paris (9,575 sgm correspond to new renfatsnpty
surfaces).

Regarding the number of rental renewals in therashportfolio, 41,997 sgm of renewals were sigmed
Spain, and 2,050 sqm were signed in France inisheaenths ended 30 June 2017. This high volumespéwals
shows our Group’s capacity to retain clients. Tad is also reflected in the length of time theatets stay, as 72%
of the top twenty tenants have been clients of@naup for more than five years.

Lease terms and market rents

The average lease term in our Property Portfolie agproximately 3.9 years as at 30 June 2017,ugtho
depending on the location, the average is sligliffgrent, as set out in the table below, whichvites the average
maturity of the leases in our Property Portfolip,nbarket, as at 30 June 2017 :

Market Years
BAICEIONA ...ttt bt nmR e b b bbb ke bt e R e e b b R4 b sRRARRE SR e h £ b e e R bRt Reeeh e b e b b e R e e b e b e b e bbb 2.0
Y=o [T IO TP U TSSOSO T PSP PO U P URTORPROR 2.2
= PPN 4.6

Market Value of Assets

We instruct independent appraisers, every six nthprepare a valuation of all the assets th&ema
our Property Portfolio.

The valuation is based on the independent appsaissimate of the market prices that could beinbth
for our Property Portfolio at that date. Howevdre tvaluation of property is inherently subjectiveedto the
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individual nature of each property. The valuatisrpiepared by the independent appraisers on the dfasertain
information provided by us which was not indepertigererified.

We cannot assure that any of our properties malgingur Property Portfolio could have been or cddd
sold at their respective market values set fortithim valuation, if at all, or that the actual markelue of our
Property Portfolio, whether or not equivalent te tralues set forth in the valuation, will not deelisignificantly
over time due to various factors, including chagginacro- and microeconomic conditions in the caastin
which portions of our Property Portfolio are cuthgiocated or may be located in the future andepfactors set
forth under Risk Factors

Valuation of the rental portfolio as at 30 JunelZ0

As at 30 June 2017, the gross market asset valoardProperty Portfolio was valued at an amount of
approximately €8,666 million by independent appresthis amount includes the full value of theetsshat we
hold indirectly through joint ventures in which Wwave a stake of 50% or more as well as the 15% stakxiare),
based on certain assumptions and different valuatiethods (a 14.7% increase compared to 30 Jur.ZDie
valuation of our Group’s assets at 30 June 201@ ims 11.2% like-for-like compared to the previowsary
Like-for-like comparison means the data that cancbmpared between one period and another (excluding
investments and disposals).

The valuation sets out the market value of the g@tgpaccording to the Professional Standards and
Valuation Practice Statements contained in the RR&8 Book, which is defined as the estimated amémt
which a property should exchange on the date ofatadn between a willing buyer and a willing selleran
arm’s-length transaction after proper marketing nefmethe parties had each acted knowledgeably,gmtidand
without compulsion.

The table below shows the breakdown of value bynseg (properties in operation and projects) and
location as at 30 June 2017 and 2016:

Breakdown of value by segment

(unaudited)
Value as of Like-for-like basis®®
Value as of 30 June 30 June 2017 vs.
Asset valuation 30 June 2017 2016Y Increase/decrease 30 June 2016
Gross asset values excluding transfer cost
(€in (€in (€in (€in
thousands) thousands) thousands) % thousands) %
Barcelona .........cccccceeeviiieciie e 827,370 709,860 117,510 16.6% 87,720 12.6%
Madrid.......ccoeeiieeeieecee e 1,339,494 1,189,248 150,246 12.6% 102,873 8.7%
PariS ... 6,144,248 5,520,350 623,898 11.3% 623,898 11.3%
Portfolio in operation®............c..ccceounee. 8,311,112 7,419,458 891,655 12.0% 814,492 11.0%
ProjectS...c.coiiiee e 174,130 129,750 44,380 34.2% 31,180 24.0%
Others...ooeecee et 11,566 7,203 4,364 60.6% 272 3.8%
Property business.........ccccoceneeiecnieeneene. 8,496,808 7,556,410 940,398 12.4% 845,943 11.2%
Axiare 169,057 169,057 - - -
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Colonial Group 8,665,866 7,556,410 1,109,456 14.7% 845,943 11.2%

SPAIN...cceiiiiiie e 2,521,618 2,036,060 485,557 23.8% 222,045 11.0%
France........ccciiiiiicin e, 6,144,248 5,520,350 623,898 11.3% 623,898 11.3%

Gross asset values including transfer cost

Total Group assets.......ccccevvvvrvreriennnn 9,102,503 7,948,944 1,153,559 14.5% 887,271 11.2%
SPAIN...ceiiiiiee e 2,579,851 2,086,238 493,613 23.7% 227,325 11.0%
France........ccciiiiniic i, 6,522,652 5,862,706 659,946 11.3% 659,946 11.3%

(Source: independent appraisgrs

Notes:

(2) Property Portfolio in comparable terms (caltedhon the basis of like-for-like valuation).

2) L_ike-for-like comparison means the data thah ¢ compared between one period and another girglunvestments and
3) grscf):;r?:/siﬁ.ortfolio in operation: current rerpaltfolio as well as new entries into operatiorcofmpleted projects.

Sales

The leasing management of our Company is carriethoough:

In-house leasing management tea@ur team has vast experience in the Barcelonalrifland Paris
office markets. They are in charge of the negatiatf leases with our tenants.

Externalizing leasing management to real estatddm& Our policy when using real estate brokers is to
use various brokers, both local and internationabrder to obtain the highest possible numberigifs: However,
on certain occasions and for a specific property, vave opted to contract exclusively with one rememv
international broker. In either case, we alwaysycaut negotiations directly with our tenants, watlr commercial
and legal department revising the final implemeataand the lease agreement.

We believe the use of external brokers allows usperate a smaller and more effective commercial
department compared with our competitors. We belieur negotiating position vis-a-vis real estatekbrs
benefits from the fact that there are numerousestlte brokers in the market and that we holdexapt market
share in the Madrid and Barcelona office markets.

Our in-house leasing management team has establishg-standing relationships with our Company’s
main clients, which is reflected by the fact thatrnm of our major clients have leased our propefties number
of years. See—~Description of Operations—Our Core Rental Busirdssase terms and market rents

With regard to our commercialisation strategy feistng and new projects, the main objectives af ou
in-house leasing team are to (i) retain our padfof quality clients, (ii) capture strong credinants from diverse
sectors and (iii) establish long-term relationshifith new tenants.

Employees

As of 30 June 2017, we employed 152 persons, imgutl7 managers, 64 professionals and technicians
and 71 administrative assistants and sales pedf@enaintained an average workforce of 151 peoptendguhe
first half of 2017. By location, 49%, of our worké® was employed in Spain and 51% in France, oragee
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As at 30 June 2017, none of our employees wereauty collective bargaining agreements. We do not
believe that there currently exists any materifbtadispute, other than disputes within the norowlrse of
business.

As at 30 June 2017, we had no loans outstandiegnfdoyees and provided no guarantees for employee
loans.

Social Corporate Responsibility and Sustainability

We are actively engaged in different forms of sloctaporate responsibility. Our social commitmeakes
the form of promoting general welfare through acinig our corporate purpose and the creation ofevsédu our
shareholders, investors and employees, as weliraagh collaboration in various social projects.r ©orporate
responsibility strategy is also founded on our cdment to protect and preserve natural resourcedutore
generations.

Sustainable developmentln our business, we are committed to the impleatem of an ambitious
sustainability strategy, which covers the followiey areas:

* reduction of energy consumption and greenhouse gas emissions;
» certification of buildings in operation and development projects;
* management of water and waste; and

» accessibility for people with disabilities.

Reconciliation of work and family lifeln the context of our social policy and in théakfishment of
management plans for the reconciliation of work &mdily life, our Group has introduced, for all eloyees,
flexible hours both for starting work and for leagiwork.

Training. We allocate resources each year to our trainimdgét which, as an investment in human
resources, is focused on the professional developofeour people. It also supports employees’ atikes aimed
at improving their skills and motivation.

Agreements with universitie§Ve actively co-operate in educational cooperapiagrams for the training
of students in their final years of a degree caufbe main objective of this participation in unisiy-Company
programs is to take part in the comprehensiveitrgiof the university student through an educafigmagram in
which theory and practice are combined, thus fatiig the student’s incorporation into the emplewtnworld.

Employees’ committeeAll our Group companies have their respective leyges’ committees.

Health and safety at workAll our Group companies have set up a healthsafiety committee to ensure
health and safety protection for our employees.imduthe six months ended 30 June 2017, Coloniartegd one
accident at work.

Control over subcontractorsAs a policy, we only subcontract with companidsol we believe comply
with applicable social and labor obligations. A rifdn review is carried out by third-party companikat monitor
the compliance of such obligations by the compantash supply services in our buildings.

Insurance
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We maintain insurance cover which we believe igjadee for our activities in line with industry ptiae
and standards.

Legal Proceedings

Except for the circumstances described below, mepamy in our Group is currently, or has been in the
past twelve months, party to a government intei@anta court or arbitration proceeding or an adsirative
proceeding (including those proceedings that allepsihding or could be initiated to our knowledgbpat could
have a material adverse effect on our financiatlt@n or future results of operations.

Corporate Liability Lawsuits Brought by Colonialdainst Former Directors

In April 2010, our Company brought the followingele corporate liability lawsuits against certaimier
directors of the Company:

A corporate liability lawsuit against certain fonrméirectors in relation to the purchase of asssts b
Colonial for reinvestment of the proceeds by thkesein Shares, as part of the 29 June 2006 edgstye or
otherwise.

A corporate liability lawsuit against certain formdirectors in connection with the losses causethby
acquisition of shares of Riofisa in 2007.

A corporate liability lawsuit against certain formdirectors in connection with the purchase of steg
shares between March and December 2007. In Feb204fy, the Supreme Court rejected the claims obi@al,
ordering Colonial to pay the legal costs. Nevedbkg| the Court found in Colonial’s favour as regdha validity
of the Board of Directors agreement to file thepcoate liability action.

In relation to the three previous demands, andngiliat they are claims against third parties arfe\xour
of Colonial, the only contingency that might ariseuld be the obligation to pay the legal costs liftlaree
demands were dismissed in all instances. The IdmiEves that the judgment will have no significempact on
its audited consolidated annual accounts, givenabat 31 December 2016, the necessary provisioosver the
legal costs were recorded in the audited conseliahnual accounts.

Environmental Matters

We believe we have no liabilities, expenses, assefgovisions and contingencies of an environmienta
nature which could be significant in relation to agt worth, financial position and results.

However, we are subject to a number of Spanisimdirand EU laws and regulations relating to, among
other things, environmental compliance. S&sk Factors—Risks Related to the Real Estate iSettee real
estate sector is subject to certain laws and refjuhas, and changes in applicable legislation coudde a material
adverse impact on our financial condition, busingsespects and results of operations”.

Board of Directors

The following table sets out the name, date of éired most recent appointment to the Board of Dorsc
position and the status of each member of the BoDdrectors as at the date of this Base Prospectu
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Date of most

Date of first recent Appointment
Name appointment appointment Position Status proposed by
Mr. Juan José Brugera
Clavera......cocovevneeenneens 06/19/2008 06/30/2014 Chairmar? Executive —
Mr. Pedro Vifiolas Serra Chief Executive
07/18/2008 06/30/2014 Officer Executive —
Sheikh Ali Jassim M. J. Qatar Investment
Al-Thani.......ccccveeveenne. 11/12/2015 06/28/2016 Director Proprietary Authority
Mr. Adnane Mousannif Qatar Investment
28/06/2016 06/28/2016 Director Propietary Authority
Mr. Juan Carlos Garcia
Cafiizares........cceeveene. 06/30/2014 06/30/2014 Director Proprietary Aguila LTD.
Ms. Ana Sainz de
Vicufia Bemberg........... 06/30/2014 06/30/2014 Director Independent —
Mr. Carlos
Fernadndez-Lerga Lead Independent
Garralda.........ccooeeveennnne 06/19/2008 06/30/2014 Director Independent —
Mr. Javier Iglesias de
Ussel Ordis......cccceeuenes 06/19/2008 06/30/2014 Director Independent —
Mr. Luis Maluquer
Trepat....cccocceveeveeneenne. 07/31/2013 06/30/2014 Director Independent —
Mr. Carlos Fernandez
Gonzalez 28/06/2016 06/28/2016 Director Proprietary Finaccess Capital,.
Mr. Francisco Pala Non-executive
Laguna......cccceeveveeieennnn, 05/13/2008 05/13/2008 Secretary — —
Ms. Nuria Oferil Coll..... Non-executive
05/12/2010 05/12/2010 Vice-Secretary — —
Notes:
2) Mr. Juan José Brugera Clavero has been dektgatme of the faculties of the Board of Directdtewever, the Chief Executive

Officer of our Company is Mr. Pedro Vifiolas Serfaoshas been delegated all faculties in accordaiittethe law.

The business address of each member of the Boabdrettors of the Issuer is Avenida Diagonal 5320@6
Barcelona, except for Sheikh Ali M. J. Al-Thani, ege business address is Qtel Tower 23224, Dohar(Qr.
Adnane Mousannif, whose business address is Oor&da@r 23224, Doha (Qatar), Mr. Carlos Fernandez
Gonzalez, whose business direction is Homero 18@)-Zolonia Polanco, Los Morales, Delegacion Miguel
Hidalgo, México, Distrito Federal, Mr. Carlos Fendé&z-Lerga Garralda, whose business address i® Call
Montesquinza, 14, 7D, Madrid (Spain), Mr. Javidesips de Ussel Ordis, whose business addressés el
Naranjo de Bulnes, 87, San Sebastian de los Reladrid (Spain) and Mr. Luis Maluquer Trepat, whossiness
address is Rambla de Catalunya, 123, floor 6, BamagSpain).

Juan José Brugera Clavero

Mr. Brugera holds a degree in industrial techniealgineering with a specialization in industrial
electronics from the Escuela Universitaria de Ingres Técnicos Industriales de Terrassa. In additie holds an
MBA from ESADE (Barcelona), and a general managempeogram (PDG) diploma from IESE (Barcelona). In
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2004, he received an honorary degree in economans the Constantinian University of Providence, &htsland
(U.S.) and he holds an honorary chair at the Sedietientifica de Chile, as well as an honorary eedrom the
ESERP Business School (Barcelona).

From 1967 to 1968, he held an adjunct professorshiplectronics and Servo Systems at the Escuela
Industrial de Terrassa and at the Escuela de Teletizaciones de La Salle. From 1968 to 1970, h&eebas an
engineer at the Inter-Grundig Industrial Laboratdfyom 1971 to 1975, he was employed in the plannin
department and sales department of the Centraic8erivision of Banco Atlantico. From 1975 to 198# held
various positions of responsibility at Banco Sallades Barcelona director of public works, directof the
Barcelona area, deputy managing director and meaoflike central management committee.

From 1987 to 1994, he was chief executive offideBiadicato de Banqueros de BarceloSanglibank.
From 1994 to 2006, he worked with Colonial (absdrbempany), holding the positions of chief exeaitbfficer
(since June 2008) and member of the Board of Qireabf SFL. From July 2006 to March 2007, he was th
managing director of Grupo Mutua Madrilefia. He abso the President of Fundacion ESADE until 200%ene
he was a part-time professor for 15 years. HeasRttesident of the Board of Trustees of Ramén Uniiversity
from 2012 to 2016.

Since 2010, he has presided over SFL. Currentlyjshthe president of the board of trustees of
Universidad Ramon Llull. Furthermore, he is curkettie President of Circulo de Economia.

Pedro Vifolas Serra

Mr. Vifiolas has an undergraduate degree in busisessice and an MBA from ESADE and the
Polytechnic University of Catalonia. He completediploma course at the University of Barcelona, nettee also
studied law.

He was hired in 1990 as director of the Studievi€erf the Barcelona Stock Exchange, where he late
held the position of deputy general manager. In718@ was hired to serve as managing director IlDFS.A., a
listed real estate company where he remained 26€lL. From then until 2008, he served as partnérchief
executive officer at the Riva y Garcia Financiab@. He has served as chairman of the Urban Lastdute in
Spain, and as a member of the board of directoth@fRiva y Garcia Financial Group. In addition, vaas
chairman of the Spanish Institute of Financial Amtd in Catalonia from 1994 until 2000. Mr. Vifiolgsned
Colonial as CEO in July 2008.

He is currently a member of the board of directofsSFL and sits on its executive and strategy
committee. Mr. Vifiolas is a full time professor time Department of Finance of ESADE and a membdhef
Board of Directors of Electro-Stocks, S.A. and tidéspace, S.A. He is a member of the board of wireof the
European Real Estate Association (EPRA).

Sheikh Ali Jassim M. J. Al Thani

In collaboration with the Qatari government, he baen involved in the commerce, finance and real
estate sectors for more than 30 years. He is thierseonsultant on strategy and investments siQ€F 2

From 1995 until 2016, he was the vice presiderginiver of the board of directors and member of the
executive committee of the Housing Bank for Tradd &inance of Jordan (the second most importank ban
Jordan). He has been a member of the board oftdiseand the vice president of the United Arab (Sinig
Company in Dubai, UAE, since 2003. Since 2007, d&selieen the vice president of the Libyan QatarkBard in

92



2009 he was named president and the general directQatar Navigation (a company he was on the dadr
directors of from 2003 until 2016). Qatar Navigatis active in maritime transport and real est8tece 2012, he
has been a member of the board of directors of Qatar Abu Dhabi Investment Company; a company specialized in
real estate investment and private equity. In Ndx@m2015, he was named a director of SFL.

Adnane Mousannif

Of French and Moroccan dual citizenship, he culyepérforms his functions at Qatar Investment Autlyo—

QIA- the sovereign investment fund of Qatar. Inerdcyears, on behalf of QIA, in the majority of ital estate
transactions in Europe and America, including tbguésition by the group of Canary Wharf in Londomdahe
acquisition of the Virgin Megastore building on tBdamps Elysées in Paris, currently the headqsadet e

Figaro and Catrtier.

Also on behalf of QIA, he participated in its acgjtion of a shareholding in Société Fonciére Lyasmand
Colonial in Spain. He previously spent several gamorking for the Morgan Stanley Real Estate Inagsfunds

in Europe. He holds a Master in Business Creatimah Einance from the ESCP Europe Business Schoolaand
degree in Civil Engineering.

Juan Carlos Garcia Cafizares

Mr. Garcia Cafizares is an Industrial Engineer &ad completed management programs in IMD
Switzerland and an MBA jointly awarded by New Yddkiversity Stern School of Business, London Sctajol
Economics and HEC Paris.

Mr. Garcia Cafiizares is an investment banker wisoitnalemented mergers and acquisitions as well as
acquisition finance for over $35 billion dollarse Was also the vice-president of Planeacion derigavane of the
leading brewing companies in Latin America. In 2086 vice-president of Mergers and Acquisitionsyas the
head of the international programme of acquisitiohbreweries for $4 billion dollars and the suhsag merger
with SABMiller plc amounting to $8 billion dollarghus creating the second largest brewing companthe
world. Before joining Santo Domingo Group, Mr. Gar€afiizares was the co-founder and Managing Raofne
Estrategias Corporativas, an investment bankimg ifir Latin America.

He is currently the Managing Director of Quadramtpifal Advisors, Inc. in New York (the investment
firm of Santo Domingo Group which is based in Newrky. Mr. Garcia Cafiizares is the head of the &giat
Investment Group of Quadrant Capital, includingestments in SABMiller plc and in sectors such assomer
goods, financial system, natural resources andygveorldwide, among others. Mr. Garcia Cafizares nisember
of the Boards of Bavaria, S.A. and Valorem S.A.I¢@@wia), among others.

Carlos Fernandez Gonzalez

An industrial engineer, he has followed senior nggmaent programmes at Instituto Panamericano de Alta
Direccion de Empresa.

For more than 30 years he has held positions ataotal responsibility, complexity and skills metmanagement
of companies in various sectors. He was CEO (1®a8pand Chairman of the Board of Directors (200%3) of
the Modelo Group. Following his appointment as Ciuntil 2013, this Group consolidated its positasithe
leading brewery in Mexico, the seventh group woittiand the largest beer exporter in the world.

Also, he has been a director at international goah8h companies, including, inter alia, Anheusesdd (US),
Emerson Electric Co. (US), Televisa Group (MexicBypwn Imports, Ltd. (US), Inbursa (Mexico) and &l
Mexicana de Valores. In addition, he has been aleewnf the international advisory council of Bar&antander,
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S.A. and director of Grupo Financiero Santander ibt&$.A.B de C.V.

He is currently Chairman of the Board of Directarsd general manager of Grupo Finaccess S.A.PC.4dg a
company which he founded, which is present in Mexieurope and the US. He is also an independesdtdir of
Banco Santander, S.A., a proprietary director ofo@ial and a member of the supervisory board of ASR
Holdings in Wroclaw, Poland.

Ana Sainz de Vicufia Bemberg

Graduate of the University of Reading in the UKhwi degree in Agricultural Economics. She was a
participant in the Management Development Prograhaavard University.

She worked for Merrill Lynch in Spain for 18 yedi984-2003). She began her career in private bgnkin
where she remained for 12 years. She then joinett&ad de Valores y Bolsa, which was formed follugvthe
acquisition of FG and assisted in the merger. L&tz took charge of operations, systems, humanimess and
finance. Lastly, she was appointed General Manaigttre Merrill Lynch International Bank branch ip&n.

Since 2004, she has been a member of the Boartharitkecutive Committee of Corporacion Financiera
Guadalmar (CFG), a family office with assets iniSmnd Latin America, mainly in Argentina and Chithe
supervises the Financial Assets Committee whichage®s securities portfolios as well as the familyisestments
in Grupo Security, of which she is also a direchnd in the Awasi and W Santiago hotel groups.

In 2011 she became a director of Terold Invest, 8rd since July 2015, she has been a director of
Acciona, S.Awhere she is also a member of thetAQdmmittee.

In 2017 she became a director of Prosegur Cash, & she also forms part of its Appointment and
Remuneration Committee.

Carlos Fernandez-Lerga Garralda

Mr. Fernandez-Lerga holds a degree in law fromUhwersity of Navarra, a master’s in European gsadi
from the University of Leuvren (Belgium) and a dweite (or PhD) in law from the Complutense Uniwgrgi
Madrid and has taken post-graduate courses spegin commercial law at the Bank of Spain’s ThagnCenter.
He completed his studies in international law a¢ Hague Academy of International Law, in compagataw and
international organizations in Strasbourg, anthatGollége Universitaire d’Etudes Fédéralishdise, Val d’Aoste.

From 1978 to 1983, he was an advisory member ofMinéstry and Secretary of State for Relations with
the European Community participating in negotiaifor Spain’s accession to the European Union. Fi884 to
1986, he held the position of general manager eBhropean Union Advisory Service within the Bahtispano
Americano Group.

Mr. Ferndndez-Lerga has also been a director atnthbaCorporacion and Gamesa Corporacion
Tecnoldgica, S.A. (Lead Independent Director) ab aga General Board Member of La Caixa. He hag béen
a member of the International Secretariat of the World Federalist Youth movement (Amsterdam); Secretary of the
Madrid branch of the European League for Economtep€ration; Secretary of the Foundation for Progress and
Democracy; a representative (treasurer) of the Governing Board of the Madrid Bar Association, a member of the
Executive Committee of the Elcano Royal Institutel @ trustee of the Spain/US Board and Spain/CBoed
Foundations. He has also lectured at the Schd@blitical Science at theniversidad Complutense de Madeadd
at the Institute of European Studies at the Unityeo$ Alcald de Henares, and has written numegpaudications.
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He is currently Chairman of Iberdrola Ingenieri@gnstruccion, S.A. and continues to practise lahisat
firm, Carlos Fernandez-Lerga Abogados, mainly affgtegal advice on civil and commercial law. Hecisrently
a member of the board of directors of SFL.

Javier Iglesias de Ussel Ordis

Javier Iglesias de Ussel Ordis has had a long rcarélee financial world. In 1974 he joined LloyBsnk
International in London, where he held various fass of responsibility in corporate banking in RibSao
Paulo, Asuncién and Madrid over a period of 21 gebr 1995 he joined the Bank of New York and waganted
Country Manager for the Iberian Peninsula. In 2882noved to New York and was appointed General kema
for Latin America. He was head of the Represergafifice of the Chilean bank Banco de Crédito eetsiones
from 2008 to December 2013. Mr. Iglesias de Usssl ieen an independent director of Colonial sifd@8 2nd
has been an independent director of Aresbank 8itazeh 2015.

Mr. Iglesias de Ussel has a degree in modernrlgiftom the University of Barcelona and throughbisgt
professional career he has taken numerous coursegsiness management and administration, markeisig
analysis and money-laundering prevention. He haed liabroad for 22 years and speaks English, Frandh
Portuguese.

Luis Maluquer Trepat

Mr. Maluquer is a law graduate from the Universitly Barcelona, with a diploma in International
Institutions from the University of Geneva.

Throughout his career at the law firm Maluquer Achits, SCP, he has advised different national and
international institutions, providing his servidesthe fields of consulting, legal advice, lawsuatsd arbitration
and mediation procedures. He also has teachingierpe at various institutions, such as the Bar@eldhamber
of Commerce, and is the director representing Spaithe European Society for Banking and Finantav
(AEDBF Paris).

Founding partner of Despacho Maluquer Advocats, 8@ a director and secretary of a number of
companies, including SFL, where he is a board menmaddition, he has special powers of attornmeyia board
secretary of various subsidiaries of French comgsarand of the Swiss Confederation, especially i@ th
infrastructure and agri-food industries. He isphesident of the Argentinian Chamber of Commercggain.

Conflicts of Interest

According to the information provided by Coloniatlsectors and senior management, none of them has,
in the five-year period prior to the date of thiasB Prospectus: @¢en convicted of any fraudulent offence;
(i) been involved or associated, in his capacig/ & director or senior manager, with any bankrepici
receiverships or liquidations; (iii) been the subject of any official public incrimiiwgt and/or sanctions by any
statutory or regulatory authority (including any designated professional body); or (iv) been disqualified by a court
from acting as a member of the administrative, rgangent or supervisory body of any issuer, or frating in
the management or conduct of the affairs of anyeiss
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Major Shareholders

The following table shows the shareholdings of @w@bs principal shareholders (based on the latest
information available to us as at 10 October 2017).

Number of voting rights
(based on the latest information available to Colaal as at 10

October 2017)
Percentage ovel
the total
number of
Direct Indirect voting rights

Mr. Carlos FernandeGonzéale 0 54,030,10 13.7%
Qatar Investment Authori® 0 41,610,141 10.6(%
AguilaLTD @, 0 28,800,183 7.34%
INMO, S.L.@ 0 20,011,190 5.1(%
Total...ooeveei e 0 144,451,619 36,81%
Notes:
2) Through Hofinac B.V. (11.641%), Finaccess @dpB.A. de C.V. (0.556%) and Finaccess Capitattsores, S.L. (1.569%)
) Through QH NETHERLANDS B.V.
3) Through PARK S.A.R.L.
(4) Through TRODONBA XXI S.L.U.
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SPANISH SOCIMI REGIME AND TAXATION

The information provided below does not purporbbtoa complete summary of tax law and practice aiye
applicable and is subject to any changes in law &l interpretation and application thereof, whicbuld be
made with retroactive effect. The following sumndwgs not purport to be a comprehensive descrigifoal the
tax considerations that may be relevant to a denisd acquire, hold or dispose of the Notes, aresdwt purport
to deal with the tax consequences applicable tacalegories of investors, some of whom (such atedem
securities) may be subject to special rules ompiecgal tax regimes applicable in the Basque Couatrgt Navarra
(Territorios Forales). Other than in accordance lwiCondition 13 (Taxation), the Issuer does not assu
responsibility for withholding taxes. Prospectimeestors who are in any doubts as to their posisibould consult
with their own professional advisers.

Where in this summary English terms and expressiomsised to refer to Spanish concepts, the meawirige
attributed to such terms and expressions shalhlkeenteaning to be attributed to the equivalent Sgfanoncepts
under Spanish tax law. This summary assumes tlehtteansaction with respect of the Notes is at arfength.

1. Spanish SOCIMI Regime

The following paragraphs are intended as a gemgride only and constitute a high-level summary ofo@ial's
understanding of current Spanish law in respedhefcurrent Spanish SOCIMI Regime. The Spanish SMDCI
Regime was enacted originally in October 2009 aad amended at the end of 2012. The amendmentdua&d
in 2012 improved the regime and facilitated themporation of the first SOCIMI during the second sionths of
2013. Accordingly, interpretation of the rulesilely to develop as participants gain exposuréntoregime. This
summary is based on the key aspects of the Sp&Q€iMI Regime as they apply to Colonial. Investshsuld
seek their own advice in relation to taxation nratte

Overview

The Spanish SOCIMI Regime is intended to faciliatteacting new sources of capital to the Spargsth estate
rental market; it follows similar legislation adopted in the UK and other European countries, as well as a

long-established real estate investment trustsmegi the United States. One of the primary ainthes$e types of
regimes is to minimise tax inefficiency of holdingal estate through corporate ownership by remowgorgorate
taxation at the level of the SOCIMI, promote reratetivities and professional management of this gfbusiness.

Provided certain conditions and tests are satisfie “—1.2Qualification as Spanish SOCIMbelow), a

SOCIMI does not generally pay Spanish corporateotathe profits deriving from its activities—techally, it is

subject to a 0% Corporate Income Tax rate. Instaadits must be distributed and such income cheldubject to
taxation in the hands of the shareholder or, itegercases, of the SOCIMI.

Qualification as Spanish SOCIMI

In order to qualify for the Spanish SOCIMI ReginaeSOCIMI must satisfy certain conditions. A summafyhe
material conditions is set out below.

Trading requirement

SOCIMIs must be listed on a regulated market ceradttive investment market in Spain or in otherdfean
Union or European Economic Area member state, ca cegulated market of any other country which dadax
information exchange agreement with Spain, uniogedly for the entire tax period.
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Purpose of the SOCIMI / Minimum share capital

SOCIMIs must take the form of a public limited ligty company éociedad andnimawith a minimum share
capital of €5 million. Furthermore, the SOCIMI'sashs must be in registered form, nominative ang onle
single class of shares is permitted.

A SOCIMI must have as its main corporate purpose:

» the acquisition, development and refurbishmentrbfin real estate for rental purposes (in Spain or
a country which has signed a tax information exgeasmgreement with Spain) or plots of land for the
development of such real estate provided that sieglelopment has commenced within three years
following acquisition (Qualifying Assets); and/or

» the holding of interest in other SOCIMIs or inetlshare capital or assets of other non-resident
SOCIMIls, unlisted SOCIMIs, unlisted non-residentitees entirely owned by a SOCIMI or other
entities, irrespective of whether they are residenpain (provided that such foreign country has
signed a tax information exchange agreement witinpwhich have as its main corporate purpose
the acquisition of urban real estate assets faelemnd which are governed by the same regime
established for SOCIMIs as regards legal or stafuttandatory profit distribution and investment
policies (‘Qualifying Subsidiaries’); and/or

» the holding of shares in real estate collectizestment institutions.

Qualifying Subsidiaries that are non-resident itmust be resident in countries with which Sphesia a treaty or
agreement providing for an exchange of tax inforomgprovision.

SOCIMIs are allowed to carry out other ancillaryivaties that do not fall under the scope of theiain corporate
purpose. However, such ancillary activities must exceed 20% of the assets or 20% of the incomthef
SOCIMI in each tax year, in accordance with theimirm qualifying assets and qualifying income tektscribed
below.

Restrictions on investments

At least 80% of the SOCIMI's assets must be inwkdteQualifying Assets, Qualifying Subsidiaries fordreal
estate collective institutions.

The DGT has confirmed that the assets should besumex on a gross basis, disregarding depreciation o
impairments, in accordance with Royal Decree of éoler 16, 2007, approving the Spanish General Adoay
Plan Plan General de Contabilidadwhich sets forth the Spanish generally acceptembumting principles
(“Spanish GAAP)).

In the event the SOCIMI has subsidiaries that aesed to be a part of the same group of compamieSpanish
corporate law purposes, the calculation of this 8®#eshold for the dominant entity will be made an
consolidated basis according to Spanish GAAP. kese purposes, the group of companies would bgrattsl
exclusively by SOCIMIs and other Qualifying Subaiis.

There are no asset diversification requirements.
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Restrictions on income

At least 80% of a SOCIMI's net annual income muesiv from the lease of Qualifying Assets, or frdividends
distributed by Qualifying Subsidiaries and reabstollective investment institutions and compsinie

The DGT considers that the annual income shoulthbasured on a net basis, taking into considerati@ct
income expenses andpgo rata portion of general expenses. These concepts sheutrhlculated in accordance
with Spanish GAAP, subject to any applicable tajustthents, upwards or downwards, as set out byspemish
Corporate Income Tax Law, without prejudice tospecial provisions of the Spanish SOCIMI Regime.

Lease agreements between related entities woulcdbealeemed a qualifying activity and, therefores thnt
deriving from such agreements cannot exceed 20#ed8OCIMI’s income.

Capital gains derived from the sale of QualifyingsAts are in principle excluded from the 80%/20%im@mme

test. However, if a Qualifying Asset is sold befdres held for a minimum three-year period, th@rsch capital

gain would compute as naualifying revenue; and (ii) such gain would be taxed at the standard Corpbratene

Tax rate (currently, a 25% rate). Furthermore,ehére income, including rental income, derivedrireuch asset
also would be subject to the standard CorporatentecTax rate.

Minimum holding period

Qualifying assets must be held by the SOCIMI fahr@e-year period since (i) the acquisition of #sset by the
SOCIMI, or (ii) the first day of the financial year which Colonial became a SOCIMI if the asset Wwakl by
Colonial before becoming a SOCIMI. In the casertian real estate, the holding period requiresttihedge assets
are actually rented for at least three years. fv@sd purposes, the time during which the real Assebeen offered
for lease (even if vacant) may be added to the tireesset was leased for a maximum of one year.

Mandatory dividend distribution

Under the Spanish SOCIMI Regime, a SOCIMI is regpiito adopt resolutions for the distribution ofidends,
after fulfilling any relevant requirement in accarde with the Spanish Companies Aoty de Sociedades de
Capital) (e.qg., contribution to legal reserve), to shatéérs annually within the six months following teed of
the SOCIMI's financial year of (i) at least 50% tbfe profits arising from the transfer of Qualifyikssets,
Qualifying Subsidiaries and real estate collectiveestment funds carried out once the minimum tyese
holding period described inMinimum holding period above has ended (in which case the remaindeudtf s
profits must be reinvested in other Qualifying Ass&ithin a maximum period of three years from dage of the
sale, or otherwise distributed as dividends once such reinvestment period has lapsed); (ii) 100% of the profits
derived from dividends received from Qualifying Subsidiaries; and (iii) at least 80% of all other profits obtained
(e.g., profits derived from ancillary activitie$) the relevant dividend distribution resolution svaot adopted in a
timely manner, or the SOCIMI fails to pay (totady partially) the corresponding dividends, the SRCWould
lose its SOCIMI status as from the year in whiah tindistributed profits were obtained (inclusive).

Dividends must be paid within the month followirng tagreement for the distribution of dividends.

In addition, according to the Spanish SOCIMI Regiiia¢he SOCIMI legal reserve may not exceed 20%hef
share capital of the SOCIMI; and (ii) the SOCIMI's by-laws may not establish any reseha is not available for
distribution to its shareholders other than thalegserve.
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Leverage
A SOCIMI has no specific limitation on indebtedness

Tax limitations approved by the Spanish governm@ntits on the tax deduction of financial expensesl
carrying-forward of tax losses limitations) shoulave no practical impact provided that the SOCid/axed at a
0% Corporate Income Tax rate.

Penalties
The loss of the SOCIMI status triggers adverse eguances for the SOCIMI. Causes for such lossatdstre:
+ delisting of the SOCIM¥ shares;

» substantial failure to comply with its informati@nd reporting obligations, unless such failure is
remedied by preparing fully compliant annual ac¢ewhich contain certain required information in
the following year;

» failure to adopt a dividend distribution resodutior to effectively satisfy the dividends withimet
deadlines described undeMandatory dividend distributidrabove. In this case, the loss of SOCIMI
status would have effects as from the tax year in which the profits not distributed were obtained,;

+ waiver of the SpanisROCIMI Regime by the SOCIMI; and/or

+ failure to meet any of the other requirementsi@ighed in the SOCIMI Act unless such failure is
remedied within the following fiscal year. Howevéhe failure to observe the minimum holding
period of the assets would not give rise to the los SOCIMI status, but (i) the assets would be
deemed nomualifying Assets; and (ii) income derived from such assets would be taxethet
standard Corporate Income Tax rate (i.e., curredi9o).

Should the SOCIMI fall into any of the above scévgrthe Spanish SOCIMI Regime will be lost and $#@&CIMI
would be taxed in accordance with the general ShaGorporate Income Tax regime and the general dCatg
Income Tax rate (currently, 25%), and will not tmeato elect for the Spanish SOCIMI Regime for fibliowing
three fiscal years as from the end of the lasptaiod in which the SOCIMI was applicable.

Furthermore, non-compliance of the information asplorting obligations will constitute a seriousdmle by the
SOCIMI resulting in financial penalties.

2. The proposed Financial Transactions Tax (“FTT")

On 14 February 2013, the European Commission fhddisa proposal (theCommission's proposal) for a
Directive for a common FTT in Belgium, Germany, &8, Greece, Spain, France, ltaly, Austria, Patug
Slovenia and Slovakia (thgdrticipating Member States’). However, Estonia has ceased to participate.

The Commission’s proposal has very broad scopecantt, if introduced, apply to certain dealingsNiotes
(including secondary’ market transactions) in darteircumstances. The issuance and subscriptioiNatés
should, however, be exempt.

Under the Commission’s proposal, FTT could applgéntain circumstances to persons both within artdide of
the participating Member States. Generally, it woapply to certain dealings in Notes where at leastparty is a
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financial institution, and at least one party itabished in a participating Member State. A finahistitution
may be, or be deemed to be, “established” in agj@ating Member State in a broad range of circameses,
including (a) by transacting with a person estélelisin a participating Member State or (b) where fthancial
instrument which is subject to the dealings iséskin a participating Member State.

However, the FTT proposal remains subject to natioti between participating Member States. It nheyefore
be altered prior to any implementation, the timafgvhich, remains unclear. Additional EU Membert8amay
decide to participate.

Prospective holders of the Notes are advised totheir own professional advice in relation to EeT.
3. FATCA

Pursuant to certain provisions of the U.S. InteRayenue Code of 1986, commonly known as FATCApeeign
financial institution” may be required to withhotsh certain payments it makes (“foreign passthrunmnts”) to
persons that fail to meet certain certificationparing, or related requirements. A number of gidsons
(including Spain) have entered into, or have agreexibstance to, intergovernmental agreementsthétUnited
States to implement FATCAIGASs"), which modify the way in which FATCA applies their jurisdictions. Under
the provisions of IGAs as currently in effect, aeign financial institution in an IGA jurisdictiowould generally
not be required to withhold under FATCA or an IGwrh payments that it makes. Certain aspects of the
application of the FATCA provisions and IGAs totmsnents such as the Notes, including whether witfing
would ever be required pursuant to FATCA or an I@ifh respect to payments on instruments such aslthes,
are uncertain and may be subject to change. Ewsithiholding would be required pursuant to FATCAaor IGA
with respect to payments on instruments such adlthes, such withholding would not apply prior tddnuary
2019 and Notes issued on or prior to the dateishsix months after the date on which final regala defining
“foreign passthru payments” are filed with the UF&deral Register generally would be “grandfathefed
purposes of FATCA withholding unless materially rfied after such date. Holders should consult tlogin tax
advisors regarding how these rules may apply to thheestment in the Notes. In the event any witlding would
be required pursuant to FATCA or an IGA with resgegayments on the Notes, no person will be reguio pay
additional amounts as a result of the withholding.

4, The Kingdom of Spain
Introduction

This information has been prepared in accordante tive following Spanish tax legislation in fordetlae date of
this Base Prospectus:

(a) of general application, Additional Provision One ldiw 10/2014, of 26 June on the management,
supervision and solvency of credit institutions a@Rdyal Decree 1065/2007, of 27 July establishing
information obligations in relation to preferentraldings and other debt instruments and certaionme
obtained by individuals resident in the Europeariobrand other tax rules as amended by Royal Decree
1145/2011 of 29 July;

(b) for individuals with tax residency in Spain who grersonal income tax Personal Income TaX) tax
payers, Law 35/2006, of 28 November on Personadniec Tax and on the partial amendment of the
Corporate Income Tax Law, Non Residents Incomelax and Wealth Tax Law (thé®ersonal Income
Tax Law”), and Royal Decree 439/2007, of 30 March 2007nmarlgating the Personal Income Tax
Regulations as amended by Royal Decree 633/2018) dfily, along with Law 19/1991, of 6 June 1991
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on Wealth Tax and Law 29/1987, of 18 D@ber 1987 on Inheritance and Gift Tax;

(c) for legal entities resident for tax purposes iniSpehich are corporate income taxCg@rporate Income
Tax") taxpayers, Law 27/2014, of 27 November, on CoapmIincome Tax and Royal Decree 634/2015, of
10 July promulgating the Corporate Income Tax Retipris (the Corporate Income Tax Regulationd);
and

(d) for individuals and legal entities who are not desit for tax purposes in Spain and are non-resident
income tax (Non-Resident Income TaX) taxpayers, Royal Legislative Decree 5/2004, oMarch
promulgating the Consolidated Text of the Non-Resstdncome Tax Law {§on-Resident Income Tax
Law") and Royal Decree 1776/2004, of 30 July promutgpthe Non-Resident Income Tax Regulations ,
along with Law 19/1991, of 6 June on Wealth Tax had 29/1987, of 18 December on Inheritance and
Gift Tax.

Whatever the nature and residence of the holdarbeeficial interest in the Notes (eachBarieficial Owner’),

the acquisition and transfer of the Notes will berapt from indirect taxes in Spain, for examplersge from
transfer tax and stamp duty, in accordance wittctmsolidated text of such tax promulgated by Raggjislative
Decree 1/1993, of 24 September 1993, and exemmpt iedue added tax, in accordance with Law 37/19928
December 1992 regulating such tax.

1. Individuals with Tax Residency in Spain
1.1 Individual Income Tax (Impuesto sobre la Renta des|Personas Fisicas)

Both interest periodically received and income weg from the transfer, redemption or repaymenthef Notes
would constitute a return on investment obtainetnfithe transfer of own capital to third partiesarcordance
with the provisions of Section 25.2 of the Persomalome Tax Law, and therefore must be includeeach
investor’s taxable savings and taxed at the taxapplicable from time to time, currently at thieref 19 per cent.
for taxable income up to €6,000, 21 per cent.dzable income between €6,000.01 to €50,000 ana:28gmt. for
taxable income in excess of €50,000.

As a general rule, both types of income are sulig@ withholding tax on account at the rate ofpE® cent.
However, according to Section 44.5 of Royal Dect865/2007, of 27 July, in the case of debt listedusties
issued under Law 10/2014 and initially registenedaiforeign clearing and settlement entity thateisognized
under Spanish regulations or under those of an@i&ED member state (as the Notes issued by ther)sghe
Issuer will make interest payments to individualdeos who are resident for tax purposes in Spaitmout
withholding provided that the relevant information about the Notes (as desdrbelow in fnformation about the
Notes in connections with payméhtis submitted by the relevant Paying Agent; and it would not be necessary to
provide the Issuer with the identity of the holdeno are individuals resident in Spain for tax pwgm or to
indicate the amount of income attributable to sinchividuals. However, withholding tax at the applite rate of
19 per cent. may have to be deducted by otheriemiisuch as depositaries, institutions or findnerfdities)
provided that such entities are resident for tasp@ses in Spain or have a permanent establishmeBpanish
territory.

In any event, individual holders may credit thehhitlding against their Personal Income Tax liapifir the
relevant fiscal year.

Please refer to sectiomRisk Factors—Risks Relating to Spanish withholtxgregimé above in relation to such
information procedures.

102



Wealth Tax (Impuesto sobre el Patrimonio)

Wealth Tax may be levied in Spain on resident iiddials, on a worldwide basis. While for the yea®dPto 2017

the Spanish Central Government has repealed théo ¥80ef (onificacion del 100%of this tax, the actual
collection of this tax depends on the regulatiohsaxh Autonomous Community. Thus, investors shoaltsult

their tax advisers according to the particularthefr situation.

Individuals with tax residency in Spain are subjartWealth Tax to the extent that their net workteeds
€700,000 (subject to any exceptions provided umdkvant legislation in an autonomous regi@orfiunidad
Autonoma. Therefore, they should take into account theealf the Notes which they hold as at 31 December i
each year, the applicable rates ranging betweeped.2ent. and 2.5 per cent.

In accordance with Article 4 of the Royal Decreesl3/2016, of December 2, 2016 adopting measur#seitiax
field aimed at the consolidation of public finanegsl other urgent social security measures, franyéar 2018, a
full exemption on Net Wealth Tax would applyofiificacion del 1009 and therefore, from year 2018 Spanish
individual holders will be released from formal afilthg obligations in relation to this Wealth Taupless the
derogation of the exemption is extended again.

1.1 Inheritance and Gift Tax (Impuesto sobre SucesioneBonaciones)

Individuals with tax residency in Spain who acquirenership or other rights over any Notes by irthagde, gift

or legacy will be subject to inheritance and gék in accordance with the applicable Spanish region state
rules. As at the date of this Base Prospectusapibéicable tax rates currently range between 7e8%ent. and 34
per cent. Relevant factors applied (such as previoet wealth or family relationship among transfeaod

transferee) determine the final effective tax ithig range, as of the date of this Base Prospeotirsieen 0 per
cent. and 81.6 per cent.

2. Legal Entities with Tax Residency in Spain
2.1 Corporate Income Tax (Impuesto sobre Sociedades)

Payments of income deriving from the transfer, nepliion or repayment of the Notes constitute a retom
investments for tax purposes obtained from thesfesinto third parties of own capital and would hagebe
included in profit and taxable income of legal et with tax residency in Spain for Corporate meoTax
purposes in accordance with the rules for Corpdrateme Tax and subject to the general rate ofe25ent.

Notwithstanding the above, in accordance with $acti4.5 of Royal Decree 1065/2007, of 27 Julyhim ¢ase of
debt listed securities issued under Law 10/2014iaitidlly registered in a foreign clearing andtkhent entity
that is recognized under Spanish regulations oewutitbse of another OECD member state (as the sstesd by
the Issuer), there is no obligation to withholdiooome payable to Spanish CIT taxpayers (whichtHersake of
clarity, include Spanish tax resident investmemid&iand Spanish tax resident pension funds). Capady, the
Issuer will not withhold on interest payments toaigh CIT taxpayers provided that the relevantrinfttion

about the Notes (as described belowlimfdrmation about the Notes in connections withmewts) is submitted
by the relevant Paying Agent.

In addition, pursuant to Section 61.s of Royal Bec634/2015 approving the Spanish corporate incame
regulations (theCorporate Tax Regulations), there is no obligation to make a withholding iocome obtained
by taxpayers subject to Spanish CIT (which for @lveidance of doubt, include Spanish tax residevegstment
funds and Spanish tax resident pension funds) ffioencial assets traded on organised markets in MEC
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countries. However, in the case of Notes held I§panish entity and deposited with a Spanish resieetity
acting as depositary or custodian, payments ofasteand income deriving from the transfer may ligiext to
withholding tax at the current rate of 19 per céhthe Notes do not comply with the exemption riegments
specified in the ruling issued by the Spanish GanBirectorate of TaxesDfreccion General de Tributdgthe
“DGT") dated 27 July 2004 (that is, placement of theeNooutside of Spain in another OECD country and
admission to listing of the Notes on an organisedket in an OECD country other than Spain). The art®
withheld, if any, may be credited by the relevamveistors against its final CIT liability.

Please refer to sectiomRisk Factors—Risks Relating to Spanish withholdxgregimé above in relation to such
information procedures.

2.2 Wealth Tax (Impuesto sobre el Patrimonio)
Spanish resident legal entities are not subjedidalth Tax.
2.3 Inheritance and Gift Tax (Impuesto sobre SucesioneBonaciones)

Legal entities tax resident in Spain which acqoinaership or other rights over the Notes by inhece, gift or
legacy are not subject to inheritance and giftaad must include the market value of the Notesair ttaxable
income for Spanish Corporate Income Tax purposes.

3. Individuals and Legal Entities with no Tax Resideng in Spain
3.1 Non-Resident Income Tax (Impuesto sobre la RentaNieResidentes)
(a) Non-Spanish resident investors acting through araerent establishment in Spain

Ownership of the Notes by investors who are nadesd for tax purposes in Spain will not in itseteate the
existence of a permanent establishment in Spain.

If the Notes form part of the assets of a permaestablishment in Spain of a person or legal ently is not
resident in Spain for tax purposes, the tax rufgsieable to income deriving from such Notes are shme as
those for Spanish Corporate Income Tax taxpayers.

(b) Non-Spanish resident investors not acting througiemnanent establishment in Spain

Payments of income deriving from the transfer, neplion or repayment of the Notes obtained by irdiials or
entities who have no tax residency in Spain, andclwlare Non- Resident Income Tax taxpayers with no
permanent establishment in Spain, are exempt fuwh Blon-Resident Income Tax on the same termsdiaich

for income from public debt.

The Issuer has no obligation to withhold any taoant for interest paid on the Notes to holders \&ah® Non-
Resident Income taxpayers with no permanent estabént in Spain provided that the information pdoces are
complied with in the manner detailed undiférmation about the Notes in connections withrpegts as set out
in section 44 of Royal Decree 1065/2007 (as amebgldRbyal Decree 1145/2011).

3.2 Wealth Tax (Impuesto sobre el Patrimonio)

Individuals resident in a country with which Sphas entered into a double tax treaty in relatiothéo\Wealth Tax
would generally not be subject to such tax. Othsewinon-Spanish resident individuals whose pragerind
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rights located in Spain, or that can be exercisihirnthe Spanish territory exceed €700,000 wowddsbbject to
Wealth Tax, the applicable rates ranging betwe2rpér cent. and 2.5 per cent.

Non-Spanish tax resident individuals who are regtidle an EU or European Economic Area Member Stzg
apply the rules approved by the autonomous regioarevthe assets and rights with more value aratsiu As
such, prospective investors should consult thgiathvisers.

In accordance with Article 4 of the Royal Decreesl3/2016, of December 2, 2016 adopting measur#seitiax
field aimed at the consolidation of public finanegsl other urgent social security measures, franyéar 2018, a
full exemption on Net Wealth Tax would applyofiificacion del 1009 and therefore, from year 2018 Spanish
individual holders will be released from formal afilthg obligations in relation to this Wealth Taupless the
derogation of the exemption is extended again.

Non-Spanish resident legal entities are not sulbgeétealth Tax.
1.1 Inheritance and Gift Tax (Impuesto sobre SucesioneBonaciones)

Individuals not tax resident in Spain who acquivenership or other rights over the Notes by inhad& gift or
legacy, and who reside in a country with which Bgas entered into a double tax treaty in relatioimheritance
and gift tax will be subject to the relevant doutale treaty.

If the provisions of the foregoing paragraph do apply, such individuals will be subject to inhante and gift
tax in accordance with the Spanish legislation iapple in the relevant autonomous regidBoihunidad
Auténoma.

Generally, non-Spanish tax resident individualssafgiect to the Spanish Inheritance and Gift Taxoating to the
rules set forth in the Spanish State level law. Elwv, if the deceased or the donee are resideanh iBEU or
European Economic Area Member State, the applicalds will be those corresponding to the relev@panish
autonomous regions. As such, prospective investasald consult their tax advisers.

Non-Spanish resident legal entities which acquiwaarship or other rights over the Notes by inhed& gift or
legacy are not subject to inheritance and gift Ehey will be subject to Non-Resident Income Tdxhe legal
entity is resident in a country with which Spairshentered into a double tax treaty, the provisiwinsuch treaty
will apply. In general, double-tax treaties provide the taxation of this type of income in the oty of residence
of the beneficiary.

2. Obligation to inform the Spanish tax authorities ofthe ownership of the Notes

With effects as from 1 January 2013, Law 7/2012%0ctober, as implemented by Royal Decree 1538/26f
15 November, introduced annual reporting obligati@pplicable to Spanish residents (i.e. individuédgal
entities, permanent establishments in Spain ofresident entities) in relation to certain foreigisets or rights.

Consequently, if the Notes are deposited with acgd in the custody of a non-Spanish entity, heldesident in
Spain will be obliged, if certain thresholds aretrmas described below, to declare before the Spahish
Authorities, between 1 January and 31 March evesay ythe ownership of the Notes held on 31 Decembtre
immediately preceding year (e.g. to declare betwkeanuary 2017 and 31 March 2017 the Notes heldlon
December 2016).

This obligation would only need to be complied withcertain thresholds are met: specifically, iketlonly
rights/assets held abroad are the Notes, this aildig would only apply if the value of the Notegéther with
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other qualifying assets held on 31 December exc€6A000 (with the corresponding valuation to bedenm

accordance with Wealth Tax rules). If this threshial met, a declaration would only be required ubsequent
years if the value of the Notes together with ottpealifying assets increases by more than €20,80jainst the
declaration made previously. Similarly, cancellatiar extinguishment of the ownership of the Notefoke 31

December should be declared if such ownership e@arted in previous declarations.

3. Information about the Notes in Connection with Paynents

The Issuer is currently required by Spanish lailéoan annual return with the Spanish tax authesitn which
they report on certain information relating to thetes. In accordance with Section 44 of Royal Ded@65/2007,
and provided that the Notes issued by the Isswemdtially registered for clearance and settlemeriEuroclear
and Clearstream, Luxembourg, for the purpose qigrieg the annual return referred to above, ceftdormation
with respect to the Notes must be submitted byPdngng Agent to the Issuer at the time of each paym

Such information would be the following:

(@) Identificationof the Notes in respect of which the relevant payment is made;

(b) Date on which relevant payment is made;

(© the total amount of the relevant payment; and

(d) the amount of the relevant payment and to eatiy that manages a clearing and settlementray&ie

securities situated outside Spain.

In particular, the Fiscal Agent must certify théoimmation above about the Notes by means of aficatt the form
of which is set out in the Agency Agreement. Irhtigf the above, the Issuer and the Fiscal Agewe laaranged
certain procedures to facilitate the collectiorinddrmation concerning the Notes.

In light of the above, the Issuer and the Fiscatmdhave arranged certain procedures to faciliteeollection of
information concerning the Notes. If, despite thpsacedures, the relevant information is not resgiby the
Issuer, the Issuer may be required to withholdhatapplicable rate of 19 per cent. from any paynrengéspect of
the relevant Notes as to which the required infdionahas not been provided. The procedures for igioy
documentation referred to in this section are sefrodetail in the amended and restated issuepayithg agency
agreement dated 11 October 2017 (tAge€ncy Agreement) which may be inspected during normal business
hours at the specified office of the Fiscal Agdnt.particular, if the Fiscal Agent does not actcsnmon
depositary, the procedures described in this seetith be modified in the manner described in thecl Agency
Agreement.
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SUBSCRIPTION AND SALE

Summary of Dealer Agreement

Subject to the terms and on the conditions condaiim@n amended and restated dealer agreementda@ctober
2017 (the Dealer Agreement) between the Issuer, the Permanent Dealers amd\ttanger, the Notes will be
offered on a continuous basis by the Issuer tdP#renanent Dealers. However, the Issuer has restreaight to
sell Notes directly on its own behalf to Dealeratthre not Permanent Dealers. The Notes may bédraso
prevailing market prices, or at prices related ebegrat the time of such resale, as determinechbyrelevant
Dealer. The Notes may also be sold by the Issueugfh the Dealers, acting as agents of the Is3iwer.Dealer
Agreement also provides for Notes to be issued/misated Tranches that are jointly and severailganwritten
by two or more Dealers.

The Issuer will pay each relevant Dealer a comimissis agreed between them in respect of Notes risddy
it. The Issuer has agreed to reimburse the Arraftgets expenses incurred in connection with thlaishment
of the Programme and the Dealers for certain of Haivities in connection with the Programme.

The Issuer has agreed to indemnify the Dealersiaigeértain liabilities in connection with the aoffnd sale of the
Notes. The Dealer Agreement entitles the Dealetertninate any agreement that they make to sulesbldbes in
certain circumstances prior to payment for suctebltieing made to the Issuer.

Selling Restrictions

United States of America

The Notes have not been and will not be registenetr the Securities Act and may not be offeresbtd within
the United States or to, or for the account or fieak U.S. persons except in certain transactiexampt from the
registration requirements of the Securities Actmgeused in this paragraph have the meanings ¢iviirem by
Regulation S.

The Notes are subject to U.S. tax law requiremantsmay not be offered, sold or delivered withia thited
States or its possessions or to a United Statesmeexcept in certain transactions permitted (8. tax
regulations. Terms used in this paragraph havendemings given to them by the United States IntéRegenue
Code and regulations thereunder.

Each Dealer has agreed, and each further Dealeirapg under the Programme will be required to egieat,
except as permitted by the Dealer Agreement, Itna offer, sell or deliver Notes, (i) as parttoéir distribution
at any time or (ii) otherwise until 40 days aftee tompletion of the distribution of the Notes coisipg the
relevant Tranche, as certified to the Fiscal Agerthe Issuer by such Dealer (or, in the casesafi@ of a Tranche
of Notes to or through more than one Dealer, by edisuch Dealers as to the Notes of such Tranoheghpsed by
or through it, in which case the Fiscal Agent @& tssuer shall notify each such Dealer when alh $dealers have
so certified) within the United States or to, arttee account or benefit of, U.S. persons, and Siedler will have
sent to each dealer to which it sells Notes duttiegdistribution compliance period relating theratconfirmation
or other notice setting forth the restrictions dfers and sales of the Notes within the United&tatr to, or for the
account or benefit of, U.S. persons.

In addition, until 40 days after the commencemétite offering of Notes comprising any Tranche, affgr or
sale of Notes within the United States by any de@#ether or not participating in the offering) ynaolate the
registration requirements of the Securities Act.
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Prohibition of Sales to EEA Retail Investors

From 1 January 2018, each Dealer has represendedhnted and agreed, and each further Dealer apgaimder
the Programme will be required to represent, waraad agree, that it has not offered, sold or ettsar made
available and will not offer, sell or otherwise realivailable any Notes which are the subject ofdffiering
contemplated by this Base Prospectus as compleatethéb Final Terms (or are the subject of the dffgri
contemplated by a Drawdown Prospectus, as the roagebe) in relation thereto to any retail invesitorthe
European Economic Area. For the purposes of ttoggion:

(a) the expressionrétail investor” means a person who is one (or more) of the falgw

(i) a retail client as defined in point (11) of Artick§1) of Directive 2014/65/EU (as amended,
“MIFID II ™); or

(ii) a customer within the meaning of Directive 2002632/as amended, thénSurance Mediation
Directive”), where that customer would not qualify as a essfonal client as defined in point
(10) of Article 4(1) of MiFID II.

Selling Restrictions Addressing Additional United Kngdom Securities Laws

Each Dealer has represented, warranted and agnegaach further Dealer appointed under the Progeammill
be required to represent, warrant and agree, that:

(a) No deposit-takingin relation to any Notes having a maturity ofléisan one year:

() it is a person whose ordinary activities inwlit in acquiring, holding, managing or disposinfg o
investments (as principal or agent) for the purpagets business; and:

(i) it has not offered or sold and will not offer sell any Notes other than to persons:

(A) whose ordinary activities involve them in aatug, holding, managing or disposing of
investments (as principal or agent) for the purpagaheir businesses; or

(B) who it is reasonable to expect will acquireJdhananage or dispose of investments (as
principal or agent) for the purposes of their basges;

where the issue of the Notes would otherwise ctutista contravention of Section 19 of the FSMA Hoy t
Issuer;

(b) Financial promotion: it has only communicated or caused to be commtedcand will only
communicate or cause to be communicated any irontatr inducement to engage in investment activity
(within the meaning of section 21 of the FSMA) iiged by it in connection with the issue or saleanf/
Notes in circumstances in which section 21(1) ef /i8MA does not apply to the Issuer; and

(c) General complianceit has complied and will comply with all applidakprovisions of the FSMA with
respect to anything done by it in relation to aroté$ in, from or otherwise involving the United Kaom.

Spain

Each Dealer has represented and agreed, and etutr fDealer appointed under the Programme wilidogiired
to represent and agree that the Notes may not Ide affered or distributed in Spain in circumstasmaghich
constitute a public offer of securities in Spairthivi the meaning of the consolidated text of theuides Market
Law approved by Legislative Royal Decree 4/20128fOctober Real Decreto Legislativo 4/2015, de 23 de
octubre, por el que se aprueba el texto refundiddadLey del Mercado de Valojehe “Spanish Securities
Market Law ") and further relevant regulations unless suclk,saffer or distribution is made in compliance with
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the provisions of the Spanish Securities Market ba any other applicable regulations.
General

Each Dealer has represented, warranted and agnegaach further Dealer appointed under the Progeammill
be required to represent, warrant and agree, thes complied and will comply with all applicadbews and
regulations in each country or jurisdiction in eorfi which it purchases, offers, sells or deliversted or
possesses, distributes or publishes this Base éutospor any Final Terms or any related offeringemal, in all
cases at its own expense. Other persons into whasds this Base Prospectus or any Final Terms camges
required by the Issuer and the Dealers to compth wall applicable laws and regulations in each éguor
jurisdiction in or from which they purchase, offegll or deliver Notes or possess, distribute diliph this Base
Prospectus or any Final Terms or any related offematerial, in all cases at their own expense.

The Dealer Agreement provides that the Dealers sbabe bound by any of the restrictions relatogny
specific jurisdiction (set out above) to the extir@t such restrictions shall, as a result of cleés)gor change(s) in
official interpretation, after the date hereofapflicable laws and regulations, no longer be agple but without
prejudice to the obligations of the Dealers desttiin the paragraph headegeneral above.

Selling restrictions may be modified with the agneet of the Issuer. Any such modification will e eut in the
Final Terms issued in respect of the issue of Nimteghich it relates or in a supplement to thiséBBsospectus.
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FORM OF FINAL TERMS

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended, from 1 January
2018, to be offered, sold or otherwise made aviailaband, with effect from such date, should rebffered, sold

or otherwise made available to any retail invegidhe European Economic AreeEEA”). For these purposes, a
retail investor means a person who is one (or maft()) a retail client as defined in point (11f) Article 4(1) of
Directive 2014/65/EU (MiFID 11 ") or (i) a customer within the meaning of Diraai 2002/92/EC (“IMD"),
where that customer would not qualify as a protesali client as defined in point (10) of Article 3@ MiFID II.
Consequently no key information document requirgd Regulation (EU) No 1286/2014 (thePRIIPs
Regulation”) for offering or selling the Notes or otherwiseaking them available to retail investors in the EEA
has been prepared and therefore offering or setliegNotes or otherwise making them available tp @atail
investor in the EEA may be unlawful under the PBIRegulation.

Final Terms dated [*]

Inmobiliaria Colonial SOCIMI, S.A.
Issue of [Aggregate Nominal Amount of Tranche] [Tite of Notes}

[Indicate in title if the Notes are green bonds, i éssued to finance or refinance Eligible Aspets
Euro Medium Term Note Programme
PART A— CONTRACTUAL TERMS

[Terms used herein shall be deemed to be definsddsfor the purposes of the Conditions (tBerfditions”) set
forth in the Base Prospectus dated 11 October 28id the supplemental Base Prospectus datsgrf daté
which [together] constitute[s] a base prospecthg (Base Prospectu§ for the purposes of the Prospectus
Directive. This document constitutes the Final Tewhthe Notes described herein for the purposdstifle 5.4

of the Prospectus Directive and must be read ijuoation with the Base Prospectus.]

The following alternative language applies if thestftranche of an issue which is being increasex wssued
under a base prospectus with an earlier date aedrétievant terms and conditions from that base peotus with
an earlier date were incorporated by referencehis Base Prospectus.

[Terms used herein shall be deemed to be defineduels for the purposes of the 2016 Conditions (the
“Conditions”) incorporated by reference in the Base Prospettatsd 11 October 2017. These Final Terms contain
the final terms of the Notes and must be read mueaction with the Base Prospectus dated 11 Oct2d&r [and

the supplemental Base Prospectus datitd] which [together] constitute[s] a base prospecftise ‘Base
Prospectus) for the purposes of the Prospectus Directivegsa respect of the Conditions which are set fanth
the base prospectus dated 5 October 2016 and emgpamated by reference in the Base Prospectusis Th
document constitutes the Final Terms relating &issue of Notes described herein for the purpokasticle 5.4

of the Prospectus Directive.]

Full information on the Issuer and the offer of tates is only available on the basis of the comidim of these
Final Terms and the Base Prospectus. The Basedetasfis available for viewing atww.inmocolonial.corand
during normal business hours at Paseo de la Gastelb2, Madrid, Spain (being the registered officthe
Issuer).

The expression Prospectus Directivé means Directive 2003/71/EC of the European Pawiat and of the
Council(and amendments thereto, including Directive 203/&U) .

! Specify if the Notes are Green Bonds (see limbigler the “Use of Proceeds” section of the Bassprcius).
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[In accordance with the Prospectus Directive, naspectus is required in connection with the isseavfcthe
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 Applicable”indicated for individual paragraphs (in which eathe sub-
paragraphs of the paragraphs which are not applieatan be deleted). Italics denote guidance formeting the

Final Terms]
1. 0] Issuer:
2. 0] Series Number:
(i) Tranche Number:
[(ii)  Date on which the Notes becol
fungible:
3. Specified Currency or Currencies:
4. Aggregate Nominal Amount:
0] Series:
(i) Tranche:
5. Issue Price:
6. 0] Specified Denomination
(i) Calculation Amoun
7. 0] IssueDate
(i) Interest Commencement Dz
8. Maturity Date:
9. Interest Basi:
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Inmobiliaria Colonial SOCIMI, S.A.

[]

[]
[Not Applicable/The Notes shall be consolidated, fi
a single series and be interchangeable for trading
purposes with the [¢] on [[*]/the Issue Date/exdnf
the Temporary Global Note for interests in the

Permanent Global Note, as referred to in paragedph
below [which is expected to occur on or about]]].

[]
]
[]
[]
[*] per cent. of the Aggregate Nominal Amount [p

accrued interest from [¢] (in the case of fungilsteues
only, if applicable)]

[*]
(No Notes may be issued which have a minimum

denomination of less than EUR100,000 (or equivalent
in another currency))

[*]
[*]
[[s)/Issue Date/Not Applicable]

[Specify date or (forloating Rate Notes) Intere
Payment Date falling in or nearest to the relevant
month and year]

(N.B. For Zero Coupon Notes, Maturity Date cannot
fall more than 12 months after the issue Dateifothe
case of subsequent Tranches, the Issue Date bfshe
Tranche)

[[*] per cent. Fixed Ra (see paragraj 14 below]

[*][*] [EURIBOR/LIBOR]+/- [*] per cent. Floating



10.

11.

12.

13.

Redemption/Payment Bas

Change of Interest Redemption/Paymel
Basis:

Put/Call Options

0] Status of the Note

(iii) [Date [Board] approval fc
issuance of Notes obtained:

Raile (see paragra 15 below]
[Zero Coupon (see paragre 16 below]

Subject to any purchase and cancellation or
redemption, the Notes will be redeemed on the Ntgtur
Date at their nominal amount.

[Specify the date when any fixed to floating ratncfe
occurs or refer to paragraphs 14 and 15 below and
identify theréNot Applicable]

[Put Option

[Put Event

[Issuer Call

[Residual Maturity Ca Option]
[Substantial Purchase Eve

[See paragraph[s] [17/18/19/20/z below)]
Senior

[] [and [¢], respectively

(N.B Only relevant where Board (or similar)
authorisation is required for the particular tranetof
Notes)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14.

Fixed Rate Note Provision

0] Rate[(s)] of Interes
(i) Interest Payment Date(
(iii) First Interest Payment Date

(iv) Fixed Coupon Amount][(s

(V) Broken Amount(s

(vi) Day Count Fractiol

(vii) Stef-up Provision:

[(vii)  Step-Up Margir:
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[Applicable/Not Applicable

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

[*] per cent. per annum payable in arrears on
Interest Payment Date

[*] in each yee
[*]
[*] per CalculatiorAmount

[*] per Calculation Amount, payable on the Intel
Payment Date falling [in/on] []

[30/360 / Actual/Actual (ICMA/ISDA) / Actual/36
(Fixed) /Actual 360 / 30E/360]

[Applicable/Not Applicable

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

[*] per cent. per annum]



15.

Floating Rate Note Provisions

(i)

(i)
(iii)
(iv)
(V)

(vi)

(vii)

(viii)

(ix)

)

(xi)

Interest Period(s):

Specified Peric:
Interest Payment Dat
First Interest Payment De;

Business Day Conventic

Additional Business Centre(:

Manner in which the Rate(s)

Interest is/are to be determined:

Party responsiblfor calculating
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Fiscal Agent):

Screen Rate Determinatit

. Reference Rat

. Interest Determinatio
Date(s):

. Relevant Screen Pa

. Relevant Tim:

. Relevant Financial Cent

ISDA Determinatior

. Floating Rate Optiol
. Designated Maturit
. Reset Datt

. ISDA Definitions

Linear interpolatio
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[Applicable/Not Applicable

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

o] [, subject to adjustment in accordance with the
Business Day Convention set out in (v) below/ , not
subject to any adjustment, as the Business Day
Convention in (v) below is specified to be Not
Applicable]

[*]

]

[*]

[Floating Rate Convention/Following Business [
Convention/ Modified Following Business Day

Convention/ Preceding Business Day Convention/Not
Applicable]

[Not Applicable/[+]]

[Screen Rate Determination/ISDA Determinat

[*] shall be the Calculation Age

[] month [EURIBOR]/[LIBOR]
[]

[*]
[*]
[*]

[*]
[*]
[*]
[200€/[+]]

Not Applicable/Applicable the Rate of Interest for tt
[long/short] [first/last] Interest Period shall be



16.

(xii) Margin(s)

(xiii)  Minimum Rate of Intere:
(xiv)  Maximum Rate of Intere:
(xv) Day Count Fractiol

(xvi)  Stef-up Provisions

(xvii)  Step-up Margin:

Zero Coupon Note Provisions

0] Accrual Yielc:
(i) Reference Pric

(iii) Day Count Fraction in relation
Early Redemption Amount:

PROVISIONS RELATING TO REDEMPTION

17.

Call Optior

0] Optional Redemption Date
(Call):

(i) Optional Redemption Amou(s)
(Call) of each Note:

(i) Make-whole Amoun:

(@) ReferenceBond:

[Redemption Margil
[Financial Advise:
[Quotation Time

[(b) Discount Rat:

to

[(e) Make-whole  Exemptior

Period:
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calculated using Linear Interpolaticspecify for eacl
short or long interest perigd

[+/-][] per cent. per annu

[*] per cent. per annu

[*] per cent. per annu

[*]

[Applicable/Not Applicable

[[*] per cent. per Calculation AmouNot Applicable
[Applicable/Not Applicable

(If not applicable, delete the remaining -paragraphs
of this paragraph

[*] per cent. per annu
[]

[30/360 / Actual/Actual ICMA/ISDA) / Actual/365
(Fixed) /Actual 360 / 30E/360]

[Applicable/Not Applicable
[*]

[[*] per Calculation Amour/Make-whole Amount

[(If Make-whole Amount is selected, include items (a)
through (e) below or relevant options as are sdtiou
the Conditionj

[Applicable/Not Applicable

(If not applicable delete the remaining subparagraph
of this paragraph

[[*]/Not Applicable]

(If not applicable delete the remaining subparagraph
of this paragraph

[*] per cent.]

[*]/Not Applicable]

[Not Applicable/From (and including) [¢] to (b
excluding) [¢]/the Maturity Date]



(iii) If redeemable in pa

@ Minimum Redemptior

Amount:

(b) Maximum Redemptio

Amount
(iv) Notice perioc

18. Put Optior

0] Optional Redemption Date
(Put):

(i) Optional Redemption Amount

(Put) of each Note and calculation

of such amount(s), if any:

(iii) Notice perioc

19. Put Even

20. Residual Maturity Call Optic

21. Substantial Purchase Ev

22. Final Redemption Amount of eaNote
23. Early Redemption Amou (Tax)

24. Early Terminatior Amount

[*] per Calculation Amoul

[*] per Calculation Amoul

[*]
[Applicable/Not Applicable

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

[*]

[*] per Calculation Amoul

[*]

(N.B. When setting notice periods, the Issuer idsadl
to consider the practicalities of distribution of
information through intermediaries, for example,
clearing systems (which require a minimum of 5
clearing system business days’ notice for a cait) a
custodians, as well as any other notice requiresent
which may apply, for example, as between the Issuer
and the Agent)

[Applicable/Not Applicable
[Applicable/Not Applicable
[Applicable/Not Applicable
[*] per Calculation Amoul
[*] per Calculation Amoul

[*] per Calculation Amoul

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25. Form of Notes
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Bearer Note:

[Temporary Global Notexchangeable for a Perman
Global Note which is exchangeable for Definitive
Notes at any time/in the limited circumstances Higec
in the Permanent Global Note]

[Temporary Global Note exchangeable for Defini
Notes]



(N.B. In relation to anissue of Notes which a
expressed to be represented by a Temporary Global
Note exchangeable for Definitive Notes in accorganc
with this option, such notes may only be issued in
denominations equal to, or greater that €100,000 (o
equivalent) and integral multiples thergof.

[Permanent Global Note exchangeable for Defini
Notes at any time/in the limited circumstances Higelc
in the Permanent Global Note]

(N.B. In relation to any issue of Notes which
expressed to be represented by a Permanent Global
Note exchangeable for Definitive Notes in accor@anc
with this option, such notes may only be issued in
denominations equal to, or greater that €100,000 (o
equivalent) and integral multiples thereof.)

26. New Global Note [Yes] [No]

27. Additional Financial Centre(; [Not Applicablegive detail. Note that this paragrap
relates to the date of payment, and not the enelsdatt
interest periods for the purposes of calculating th
amount of interest, to which sub-paragraph 15(v)

relateg
28. Talons for future Coupons to be attache [Yes/No. As the Notes have more than 27 cot
Definitive Notes (and dates on which suchpayments, talons may be required if, on exchantge in
Talons mature): definitive form, more than 27 coupon payments are
left.]

THIRD PARTY INFORMATION

[[®] has been extracted fror®][ The Issuer confirms that such information hasnbaccurately reproduced and
that, so far as it is aware, and is able to adoefitam information published bye], no facts have been omitted
which would render the reproduced information ingate or misleading.]

Signed on behalf of Inmobiliaria Colonial SOCIMIAS

BY:
Duly authorised
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO
TRADING

0] Admission to Listing:

(i) Admission to Trading:

(i) Estimate of total expenses relatet
admission to trading:

RATINGS

Ratings:
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[Application has bee made by the Issuer (or on
behalf) for the Notes to be admitted to listing[thre
Official List of the Irish Stock Exchanjgeith effect
from [].]

Application has been made by the Issuer (or ¢
behalf) for the Notes to be admitted to tradind the
regulated market of the Irish Stock Exchdngith
effect from [¢].]

(When documenting a fungible issue need to indicate
that original Notes are already admitted to trading

[*]

The Notes to bissued [have been/are expected ta
rated]/[The following ratings reflect ratings assigl
to Notes of this type issued under the Programme
generally]:

[Standard & Poor’s: [¢]]
[Moody's: [*]]

[Fitch: [+]]

[[Other]: [*]]

Option 1 - CRA established in the EEA and
registered under the CRA Regulation

[Insert legal name of particular credit ratiragency
entity providing ratingjis established in the EEA and
registered under Regulation (EU) No 1060/2009, as
amended (theCRA 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 rating ager
entity providing ratingjis established in the EEA and
has applied for registration under Regulation (Bd)
1060/2009, as amended (tH@RA Regulation”),
although notification of the corresponding registia
decision has not yet been provided by the [relevant



competent authority] /[European Securities
Markets Authority].

Option 3 - CRA established in the EEA, not
registered under the CRA Regulation and not
applied for registration

[Insert legal name of particular credit rating ager
entity providing ratingjis established in the EEA and
is neither registered nor has it applied for regtiin
under Regulation (EU) No 1060/2009, as amended
(the “CRA 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 rating ager
entity providing ratin§jis not established in the EEA
but the rating it has given to the Notes is endbise
[insert legal name of credit rating agefcyhich 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 rating ager
entity providing ratin§is not established in the EEA
but is certified under Regulation (EU) No 1060/2009
as amended (theCRA 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 rating ager
entity providing ratin§is not established in the EEA
and is not certified under Regulation (EU) No
1060/2009, as amended (tH@RA Regulation”) and
the rating it has given to the Notes is not endbise
a credit rating agency established in the EEA and
registered under the CRA Regulation.

INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER

(Need to include a description of any interest,udahg conflictingones, that is material to tt
issue/offer, detailing the persons involved andriaiire of the interest. May be satisfied by the
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inclusion of the statement belo

[Save for any fees payable to the [Managers/Ddakwdar as the Issuer is aware, no person indolve
in the offer of the Notes has an interest mat¢oigte offer. The [Managers/Dealers] and their
affiliates have engaged, and may in the future gaga investment banking and/or commercial
banking transactions with, and may perform otherises for, the Issuer and its affiliates in the
ordinary course of busines&niend as appropriate if there are other intergsts

[(When adding any other description, consideratiooutd be given as to whether such matters
described constitute “significant new factors” andnsequently trigger the need for a supplement to
the Prospectus under Article 16 of the Prospectuvsciive. )

[Fixed Rate Notes only YIELD
Indication of yield []

[The yield is calculated at the Issue Date on thasa
of the Issue Price. It is not an indication of figtu

yield]
OPERATIONAL INFORMATION
ISIN: [4]
Other Code: Ccmmon Code: [¢]

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

[Classification of Financial Instruments Code (CFlI
Code): [*]]

Delivery: Delivery [against/free of] payme

Names and addresses of additional Pa [*J/[Not Applicable]
Agent(s) (if any):

[Intended to be held in a manner wh
would allow Eurosystem eligibility:

[Yes. Note that the designatiyes” simply mean:
that the Notes are intended upon issue to be dedosi
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 operationshsy
Eurosystem either upon issue or at any or all times
during their life. Such recognition will depend umpo
the ECB being satisfied that Eurosystem eligibility
criteria have been met.]/

[No. Whilst the designation is specified as “notla

date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future subht

the Notes are capable of meeting them the Notes may
then be deposited with one of the ICSDs as common
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DISTRIBUTION

(i) Method of Distribution

(i) If syndicated

(A) Names of Managers

(B) Stabilisation Manager(s), if ar
(iii) If non-syndicated, name of Deal

(iv) U.S. Selling Restriction
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safekeepe Note that this does not necess: mean
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and intra
day credit operations by the Eurosystem at any time
during their life. Such recognition will depend mpo
the ECB being satisfied that Eurosystem eligibility
criteria have been met.]

[Syndicated/No-syndicatec

[Not Applicablegive namels

[Not Applicablegive name]

[Not Applicablegive name]

Reg S Compliance Category 2; [TEFRA C/TEFRA D



(1)

(@)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)

GENERAL INFORMATION

Application has been made to the Irish Stock Exgleaior Notes issued under the Programme to be
admitted to the Official List and to be admittedttading on the Irish Stock Exchange’s regulated
market.

The Issuer has obtained all necessary consentspvabp and authorisations in Spain in connection
with the update of the Programme. The establishmietiite Programme was authorised by resolutions
of the board of directors of the Issuer, dated 4ofEr 2016. The update of the Programme was
authorised by resolutions of the board of directfrthe Issuer, dated 5 October 2017.

There has been no significant change in the firsreitrading position of the Issuer or of the Grou
since 30 June 2017 and no material adverse charte prospects of the Issuer or of the Group since
31 December 2016.

Except as set forth undemformation on the Issuer and the Group—Legal Pealiegs, neither the
Issuer nor any of its subsidiaries is involved ity governmental, legal or arbitration proceedings
(including any such proceedings which are pendmiieatened of which the Issuer is aware) during
the 12 months preceding the date of this Base Bctusp which may have or have had significant
effects on the financial position or profitabiliy the Issuer or the Group.

Each Note having a maturity of more than one y€atpon and Talon will bear the following legend:
“Any United States person who holds this obligatwifi be subject to limitations under the United
States income tax laws, including the limitatiomevided in Sections 165(j)) and 1287(a) of the
Internal Revenue Code”.

Notes have been accepted for clearance througButaelear and Clearstream, Luxembourg systems
(which are the entities in charge of keeping theomrds). The Common Code, the International
Securities ldentification Number (ISIN), any otheglevant code and (where applicable) the
identification number for any other relevant clagrsystem for each Series of Notes will be setrout
the relevant Final Terms.

The address of Euroclear is 1 Boulevard du Roi ilbeB-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue JF Kenned$8%5 Luxembourg. The address of any
alternative clearing system will be specified ie #pplicable Final Terms.

There are no material contracts entered into dtieer in the ordinary course of the Issuer’s busines
which could result in any member of the Issuer’suprbeing under an obligation or entitlement that i
material to the Issuer’s ability to meet its obtigas to Noteholders in respect of the Notes being
issued.

Where information in this Base Prospectus has eenced from third parties, this information has
been accurately reproduced and as far as the Issusware and is able to ascertain from the
information published by such third parties no $abave been omitted which would render the
reproduced information inaccurate or misleadinge Fburce of third party information is identified

where used.

Notes may be issued at any price. The issue pfigach Tranche of Notes to be issued under the
Programme will be determined by the Issuer andrédevant Dealer(s) at the time of issue in
accordance with prevailing market conditions arelifsue price of the relevant Notes or the method
of determining the price and the process for isgldsure will be set out in the applicable Finalriig

In the case of different Tranches of a Series deblathe issue price may include accrued intenest i
respect of the period from the interest commenceém&e of the relevant Tranche (which may be the
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(11)

(12)

(13)

(14)

issue date of the first Tranche of the Seriesfantérest payment dates have already passed, dtse m
recent interest payment date in respect of theeSeto the issue date of the relevant Tranche. The
yield of each Tranche of Notes set out in the a&pplie Final Terms will be calculated as of the
relevant issue date on an annual or semi-annud bstg the relevant issue price. It is not an
indication of future yield. The Issuer does noteird to provide any post-issuance information in
relation to any issues of Notes.

For so long as Notes may be issued pursuant t®tge Prospectus, the following documents will be
available in physical form, during usual businesaire on any weekday (Saturdays and public
holidays excepted), for inspection at the officetaf Fiscal Agent:

0] the Agency Agreement (which includes the form & @lobal Notes, the definitive Notes, the
Coupons ad the Talons);

0] the Deed of Covenant;
(i)  the constitutive documends the Issuer;

(iii)  the unaudited condensed consolidated interim fiahratatements for the six-month period
ended 30 June 2017 and the audited consolidatathbancounts of the Issuer for the years
ended 31 December 2016 and 2015, respectively

(iv)  each Final Terms (save that Final Terms relating Mote which is neither admitted to trading
on a regulated market within the European EconoAriea nor offered in the European
Economic Area in circumstances where a prospectugduired to be published under the
Prospectus Directive will only be available for pestion by a holder of such Note and such
holder must produce evidence satisfactory to thedisand the Fiscal Agent as to its holding of
Notes and identity);

(v) a copy of this Base Prospectus together with applement to this Base Prospectus or further
Base Prospectysnd

(vi) allreports, letters and other documents, congalitistatements of financial position, valuations
and statements by any expert any part of whichxisaeted or referred to in this Base
Prospectus.

This Base Prospectus and the Final Terms for Nbsgsare listed on the Official List and admitted t
trading on the Irish Stock Exchange’s regulatedketawill be published on the website of the Irish
Stock Exchangenww.ise.ig.

Deloitte, S.L., (Independent Auditors) located &izR de Pablo Ruiz Picasso 1, Torre Picasso, Madrid
28020, Spain, and registered in the Official Registf Accounting Auditors Registro Oficial de
Auditores de CuentasDeloitte, S.L. has audited the Issuer’s auditedsolidated annual accounts,
prepared in accordance with IFRS-EU, as of angdars ended 31 December 2016 and 31 December
2015, and has issued unqualified audit reportpectively.

The Issuer’s current appointed auditor is PricertatieseCoopers Auditores, S.L, located at Avinguda
Diagonal 640, Barcelona, 08017, Spain. The condkensasolidated interim financial statements of
the Group as of and for the six-month period er@ledune 2017 have been subject to a limited review
with no qualifications. PricewaterhouseCoopers furds, S.L. is a member of tRegistro Oficial de
Auditores de Cuentamder number S0242.

Arthur Cox Listing Services Limited is acting sgleh its capacity as listing agent for the Issuer i
relation to the Notes and is not itself seeking iadion of the Notes to the Official List of theshi
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(15)

Stock Exchange or to trading on the Main Securlasket of the Irish Stock Exchange.

Certain of the Dealers and their affiliates havgagyed, and may in the future engage, in investment
banking and/or commercial banking transactions vatid may perform services to the Issuer and/or
its affiliates in the ordinary course of busindssparticular, in the ordinary course of their ness
activities, the Dealers and their affiliates maykmar hold a broad array of investments and agtivel
trade debt and equity securities (or related déviessecurities) and financial instruments (inchgli
bank loans) for their own account and for the ant®wf their customers. Such investments and
securities activities may involve securities andfastruments of the Issuer or any of its affiliates
Certain of the Dealers or their affiliates thatdavending relationship with the Issuer routirtebyglge
their credit exposure to the Issuer consistent thdlir customary risk management policies. Typjcall
such Dealers and their affiliates would hedge sxglosure by entering into transactions which consis
of either the purchase of credit default swapsherdreation of short positions in securities, idoig
potentially the Notes issued under the Programmmg. guch short positions could adversely affect
future trading prices of Notes issued under thgRrmme. The Dealers and their affiliates may also
make investment recommendations and/or publistxjress independent research views in respect of
such securities or financial instruments and mdg,har recommend to clients that they acquire, long
and/or short positions in such securities and umsénts.
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CERTAIN TERMS AND CONVENTIONS

As used in this Base Prospectus:

“Arranger " refers to Deutsche Bank AG, London Branch
“BD” refers to Business District;

“CBI” or “Central Bank” refers to the Central Bank of Ireland,;

“2017 Interim Consolidated Directors’ Report’ refers to the Issuer’s consolidated directorgar for the
first half of 2017 in connection with the Issuet®maudited condensed consolidated interim financial
statements for the six-month period ended 30 J0&4& 2

“Dealers refers to the Permanent Dealers and all persppsiated as dealers in respect of one or more
Tranches;

“EEA” refers to the European Economic Area;
“EPRA” refers to the European Public Real Estate Association;

“EPRA Occupancy refers to the economic occupancy calculated alingrto EPRA recommendations
(occupied surface areas multiplied by the marketateprices divided by surfaces in operation atkegr
rental prices);

“EPRA NAV” refers to the net asset value of our Issuer’stgcqadjusting specific items following EPRA
recommendations;

“Financial Statements refers to the Issuer’s audited consolidated ahageounts for the years ended 31
December 2015 and 31 December 2016 together wétHstuer’s unaudited consolidated interim financial
statements for the six-month period ended 30 J0a4& 2

“Gross Financial Indebtednessis calculated as the sum of the total bank boimgs plus bonds and similar
securities issued (excluding interestl debt arrangement expenses));
“IFRS EU” refers to the International Financial Reporting Standards, as adopted by the European Union;

“Loan to Value' is calculated as consolidated net debt, excludiogimitted cash divided by gross asset
valuation)

“Permanent Dealers refers to Banco de Sabadell, S.A., Barclays B&hC, BNP Paribas, Caixa Bank,
S.A., Crédit Agricole Corporate and Investment BarkP. Morgan Securities plc, Mediobanca — Barica d
Credito Finanziario S.p.A., Merrill Lynch Internatial, NATIXIS, Société Générale, The Royal Bank of
Scotland plc (trading as NatWest Markets), UnicBgnco, S.A. and such additional persons that are
appointed as dealers in respect of the whole Programme;

“Property Portfolio” refers to the Issuer'sonsolidated portfolio of properties;
“RICS” refers to the Royal Institute of Chartered Surveyors;

“SFL” refers to Société Foncicre Lyonnaise S.A.;

“Shareholders refersto the shareholders, from time to time, of Colonial;
“Shares refers to the ordinary shares of Colonial; and

“VAT " refers to value added tax.
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