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the Fiscal Agent (as defined iférms and Conditions of the Bearer N&tes

Any notes under this Programme may be issued iertificated, dematerialised book-entry foramftaciones en cuent&Book-entry Notes), or in bearer
form (“Bearer Notes, and together with the Book-entry Notes, tinotes').
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permanent global note in bearer form (eacRParfnanent Global Noté and together with the Temporary Global Notes,‘tB&bal Notes). If the Global Notes
are stated in the applicable Final Terms to beeidso new global note RGN”) form, the Global Notes will be delivered on aigr to the original issue date of
the relevant Tranche to a common safekeeper (@mntmon Safekeepel) for Euroclear Bank SA/NV (Euroclear”) and Clearstream Banking, société
anonyme (Clearstream, Luxembourd’). Global notes which are not issued in NGN fori€lgssic Global Notes or “CGNSs") will be deposited on the issue
date of the relevant Tranche with a common depgysiba behalf of Euroclear and Clearstream, Luxempdthe ‘Common Depositary). The provisions
governing the exchange of interests in Global Né@e®ther Global Notes and definitive Notes arsalibed in ‘Summary of Provisions Relating to the Bearer
Notes while in Global Forin

Tranches of Notes will be rated or unrated. Whelleanche of Notes is to be rated, such rating béllspecified in the relevant Final Terms. Whethenai a
rating in relation to any Tranche of Notes will foeated as having been issued by a credit ratieg@gestablished in the European Union and regidtender
Regulation (EC) No 1060/2009 (as amended) on cratitg agencies (theCRA Regulation”) will be disclosed in the relevant Final Terms.list of rating
agencies registered under the CRA Regulation cdourel on the website of the European SecuritiesMarkets Authority. A rating is not a recommendatto
buy, sell or hold securities and may be subjestutgpension, reduction or withdrawal at any timehgyassigning rating agency.

Prospective investors should have regard to the fears described under the section headedRisk Factors in this Base Prospectus.

Amounts payable under the Notes may be calculayeccterenceinter alia, to EURIBOR or LIBOR, or such other reference rasespecified in the relevant
Final Terms. As at the date of this Base Prospet¢@E Benchmark Administration (as administratorLéBOR) is included in the European Securities and
Markets Authority’s (ESMA”) register of administrators under Article 36 oédrulation (EU) No. 2016/1011 (th8&nchmarks Regulatiori). As at the date of
this Base Prospectus, the European Money Markstgute (as administrator of EURIBOR) is not inchadin ESMA's register of administrators under Agic
36 of the Benchmarks Regulation. As far as thedss$si aware, the transitional provisions in Arti@l2 of the Benchmarks Regulation apply, such that t
administrator of EURIBOR is not currently requiredobtain authorisation/registration (or, if lochteutside the European Union, recognition, endoeseror
equivalence).
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IMPORTANT NOTICES

This Base Prospectus is to be read in conjunctigh all the documents which are incorporated hefgmn
reference (seeDocuments Incorporated by Referef)ce

Copies of the Final Terms relating to Book-entrytééowhich are listed on the AIAF will be availalda the
website of the Issuemfvw.inmocolonial.coi at the Specified Office (as defined below) of tBpanish Paying
Agent (as defined inTerms and Conditions of the Book-entry Ngtasd published on the website of the CNMV
(www.cnmv.6s Copies of the Final Terms relating to Bearerdsotvhich are listed on Euronext Dublin will be
available free of charge on the website of thedsgwww.inmocolonial.cojnand at the Specified Office (as
defined below) of the Fiscal Agent (as definedTarims and Conditions of the Bearer N&es

No person has been authorised to give any infoomatf to make any representation other than thastamed in

this Base Prospectus in connection with the issusmale of the Notes and, if given or made, sucbrinftion or

representation must not be relied upon as havirey @ithorised by the Issuer or any of the Dealerthe

Arranger (as defined inOverview of the Programitie Neither the delivery of this Base Prospectus anny sale

made in connection herewith shall, under any cigtances, create any implication that there has beethange
in the affairs of the Issuer or the Group sincedhg hereof or the date upon which this Base Bobsp has been
most recently amended or supplemented or that theesebeen no adverse change in the financial positi the

Issuer or the Group since the date hereof or tie dpon which this Base Prospectus has been momtthe

amended or supplemented or that any other infoomatipplied in connection with the Programme isemtras of

any time subsequent to the date on which it is lgegbpor, if different, the date indicated in thecdment

containing the same. The Issuer will, in the evainany significant new factor, material mistakeimaccuracy

relating to information included in this Base Prxdps which is capable of affecting the assessofesnty Notes,

prepare a supplement to this Base Prospectus disipibnew Base Prospectus for use in connectioh aiy

subsequent issue of Notes.

The Notes will be issued in such denominations ag be agreed between the Issuer and the relevahem® and
as specified in the applicable Final Terms, sagetthe minimum denomination of each Note will befrsamount
as may be allowed or required from time to timethmy relevant central bank (or equivalent body)roy 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 admittedattitg on a regulated market within the EEA or mafteto the
public in a Member State of the EEA in circumstanuedich require the publication of a prospectusenrtte
Prospectus Directive, the minimum specified denatiim shall be €100,000 (or its equivalent in arnlyeo
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 possessisrBtise Prospectus or any Final Terms come aréreedoy the
Issuer, the Dealers and the Arranger to inform #&vwes about and to observe any such restrictibe. Notes
have not been and will not be registered undetti®e Securities Act of 1933, as amended (tBectrities Act)
and are subject to U.S. tax law requirements. Stlbjecertain exceptions, the Notes may not beredffesold 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 Ncesl on
distribution of this Base Prospectus, sBeliscription and Sdle

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

The Dealers have not separately verified the infdion contained in this Base Prospectus. To tHesubxtent
permitted by law, none of the Dealers or the Areangakes any representation, express or impliedcoepts any
responsibility for the contents of this Base Profye (including the information contained in thiade
Prospectus), the accuracy or completeness of artheofnformation in this Base Prospectus or for attyer
statement, made or purported to be made by thenderaor a Dealer or on its behalf in connectiorhwlite Issuer
or the issue and offering of the Notes. The Arraragel each Dealer accordingly disclaims all and latylity
whether arising in tort or contract or otherwisavgs as referred to above) which it might otheriaee 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 amaemdation
by any of the Issuer, the Arranger or the Dealeas &ny recipient of this Base Prospectus or ahgrdinancial
statements should purchase the Notes. Each potpatizhaser of Notes should determine for itself tblevance
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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 thenfire
condition or affairs of the Issuer during the ldfethe 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 includdsgend entitled “Prohibition of Sales to EEA&kinvestors”,
the Notes are not intended to be offered, soldtberaise made available to and, with effect fronchsdate,
should not be offered, sold or otherwise made alkél to any retail investor in the European EcomoAtiea
(“EEA"). For these purposes, a retail investor meansrsop who is one (or more) of: (i) a retail cliastdefined

in point (11) of Article 4(1) of MIFID Il or (ii) acustomer within the meaning of Directive 2002/92/EIMD "),
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 tg @atail
investor in the EEA may be unlawful under the PRIR&gulation.

In connection with the issue of any Tranche (asnddfin as defined inTerms and Conditions of the Bearer
Notes and “Terms and Conditions of the Book-entry Ngtesspectively), the Dealer or Dealers (if anyjneal as
the stabilising manager(s) (th&tabilising Manager(s)) (or any person acting on behalf of any Stahilisi
Manager(s)) in the applicable Final Terms may @lot Notes or effect transactions with a view @ipgorting the
market price of the Notes at a level higher tha Which might otherwise prevail. However, theradgsassurance
that the Stabilising Manager(s) (or any personngctin behalf of any Stabilising Manager(s)) willdentake
stabilisation action. Any stabilisation action n@ggin on or after the date on which adequate pulididosure of
the terms of the offer of the relevant Tranche &lenand, if begun, may be ended at any time, oot end no
later than the earlier of 30 days after the issate @f the relevant Tranche and 60 days after #ie df the
allotment of the relevant Tranche. Any stabilisaterction or over-allotment must be conducted byreievant
Stabilising Manager(s) (or any person acting onabiebf any Stabilising Manager(s)) in accordancehwaill
applicable laws and rules.

In this Base Prospectus, unless otherwise speafig¢de context otherwise requires, referencesuto 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 detbn

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 term&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 Notesulatdd 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.

MIFID Il PRODUCT GOVERNANCE / TARGET MARKET

The Final Terms in respect of any Notes may includtsgend entitledMiFID Il Product Governancewhich will
outline the target market assessment in respetteoNotes and which channels for distribution @ ttotes are
appropriate. Any person subsequently offeringjraglor recommending the Notes (distributor ) should take
into consideration the target market assessment; however, a distributor subject to MiFID Il is responsible for
undertaking its own target market assessment ipectof the Notes (by either adopting or refinihg target
market assessment) and determining appropriatébdisbn channels. A determination will be madeétation to
each issue about whether, for the purpose of tHaDMProduct Governance rules under EU Delegateddbire



2017/593 (the MiFID Product Governance Rules), any Dealer subscribing for any Notes is a mantufrer in
respect of such Notes, but otherwise neither thiarfyers nor the Dealers nor any of their respediffigates will
be a manufacturer for the purpose of the MiFID BovdSovernance Rules.

FORWARD-LOOKING STATEMENTS

This Base Prospectus includes statements thabareay be deemed to be, forward-looking statemértisse
forward-looking statements can be identified by tilee 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 actualtsestiour
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 thiseBRospectus,
those results or developments may not be indicafivesults or developments in subsequent peridaaimber of
factors could cause our results and developmentiiffer 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 revisiansiay 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 perfemnce measures
established by IFRS-EU, contains certain altereagigrformance measures that include EBIT, EBITDRRE
NAV, EPRA NNAV, Group’s Loan to Value, Gross Ass&tlue, Gross financial debt and like-for-like vetioa of
the Group’s assets that are presented for purmdg@®viding investors with a better understandifi@olonial’s
financial performance, cash flows or financial piosi as they are used by Colonial when managiniguginess.

Such measures have not been audited and shoube monsidered as a substitute for those requiréBRS$-EU.

For an explanation and reconciliation of these AP8= notes 10 to the 2017 Consolidated ManageRegpurt
and the 2016 Consolidated Management Report ardntat the 2018 Interim Consolidated ManagemenbRep
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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 coneit 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 main activity is the rental, acquisition, prdion and sale of real estate. If, in the contextwf main
activity, we fail to adequately manage our leasesinises, including if we are unable to retain awrent tenants
due to the non-renewal of their lease agreemerts appiry and where we are unable to find new tenahere is
a risk that they will become vacant, resulting irdecrease in our revenues. Even if we enter inte lease
agreements with our existing tenants or new tenéimése is a risk that we may have to do so on feessurable
terms due to prevailing market conditions at theetiof entering into such new leases or other reason
Furthermore, in the real estate business, the sitigni improvements, construction or refurbishmeftthe
property to be rented requires large investmentgsiwmay 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 unegpec
Notwithstanding the fact that the majority of thessts are passed on to tenants in accordancepylticable law
and contractual conditions applicable to each ternhase 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 2018, 56% &%d df our
total revenue came from France and Spain, respéctie almost exclusively operate in the citieBafcelona
(12%), Madrid (27%) and Paris (56%) for the offiemtal market, and additionally in Spain (5%) foe togistics
market and others.

Geopolitical risks may have an impact on the markiete to political instability in parts of Europae
are exposed to the geopolitical risks of the Euaopénion (the EU") countries and, particularly, of the countries
in which we operate. In relation to the EU, theditions for the departure of the United Kingdonnfrthe EU are
still under negotiation and, consequently, thenanisertainty about the final impact this may hamdte economy,
the markets and companies in general. In Spairitigadlinstability has increased during the lastri@nths. In
particular, the uncertainty generated by the malitsituation in Catalonia could have an impactttom Spanish
economy, so another source of uncertainty coult tem the political situation in Catalonia andiitgpact on the
Spanish economy. Although recent events are caitnidp to reducing such instability, if politicalnsions were to
re-emerge or intensify, this could have a negatmpact on both the financial condition and the entr
macroeconomic scenario in Spain.

Investor confidence could fall due to uncertainieising from any political events which may alegult
in changes to laws, regulations and policies. Ttodopgation of such uncertainty could have a matadverse
effect on our business, results of operations amah€ial condition. Despite the improvement in th@opean
financial markets and the recovery of Spain’s ecoy)ave are unable to predict how the economic ciyclepain,
France and the wider Eurozone is likely to devetothe short term or the coming years or whetheretwill be a
further deterioration in this economic cycle. Adseeconomic conditions may have a negative impademand
for office space or the ability of our tenants teantheir rental payment obligations. Further dediin the
performance of the Spanish economy or the econoshieher Eurozone countries, including France)dbave a
negative impact on consumer spending, levels of@myent, rental revenues, vacancy rates and resteegalues.

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

Our activities are concentrated in the letting offises in the central business districts of Parlgadrid
and Barcelona

Our main activity is the management and developroghtildings for rental, mainly offices in the dead
business district CBD”) in Paris, Madrid and Barcelona. As at 30 Jun&&Qhe letting of offices represented
82% of our rental income and 70% of this incomeinated from rents obtained in the CBD at 30 Jub&32
Furthermore, as at 30 June 2018, 52% of the tqtal surface of our Property Portfolio was locatedhia CBD.
Consequently, changes in trends of preference abeubffices’ location in these areas could haveaerial
adverse effect on our financial condition, businpsaspects and results of operations.

The valuation of our real estate asset portfolicaynnot precisely and accurately reflect the valueaur
assets at any given time

Twice a year we engage independent appraisersepapr 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 numifeassumptions



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
resulty on page 38 of the 2018 Interim Consolidated Manant Report, which is incorporated by reference to
this Base Prospectus, on 30 June 2018, the assefwising our Property Portfolio were valued ataanount of
approximately €11,190 million by independent apgees (this amount includes the full value of theetsthat we
hold indirectly through joint ventures in which Wwave a stake of 50% or more), based on certaingsgns and
different valuation methods. However, the markdueeof real estate assets, including commerciad lander
development and buildings of any nature could de@alue to a number of factors, such as increagbe irisk
premium leading to lower than expected returns,imability to obtain or maintain necessary licenstecline in
demand, planning and zoning developments, regylatteinges, and other factors, some of which mayelyend
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 manggtes 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 significamtdebtedness

As a company operating in the real estate sec@meguire significant levels of investment to futhe
development of our projects and the growth of augitbess through the acquisition of real estatasssel/or land.
Our Gross Financial Indebtedness (calculated esstim of the total bank borrowings plus bonds andlas
securities issued (excluding interest and debingement expenses)) was €5,378 million as at 30 2008. Our
Loan to Value was 39.4% as at 30 June 2018 (caémblas consolidated net debt (consolidated grossdial
indebtedness less cash and cash equivalents) dlibidgross asset valuation).

If we do not have enough cash to service our aebgt other obligations and fund other liquidity dse
we may be required to take actions such as redurimglaying capital expenditures, selling assetstructuring
or refinancing all or part of our existing debt,sgeking 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 a@ased with debt financing, including the risk thhe
cash flow from our operations is insufficient toeheur debt service requirements. Furthermorefinancing is
subject to certain covenants. These include a eéhahgontrol and determined levels of certain ecoiecatios as
defined in each contract (loan to value ratio, dedtice ratio, interest cover ratio, and othelfsyve do not
comply with these covenants, the financing mayebminated early. As of 30 June 2018, the Groupduexiplied
with all of the required covenants. Despite workimth lenders of recognised solvency, we cannotantaee that
the counterparties in our financing contracts wdinply with their obligations in the future.

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 afféoe Group

S&P Global Ratings Europe LimitedStandard & Poor’s”), a credit rating agency registered with the
European Securities and Markets Authority (ESMA)sed our long-term credit rating from “BBB-" to EBB”
and our short-term credit rating from “A-3" to “A-2n April 2017, both with a stable outlook. In atidn,
regarding SFL, in October 2017, Standard & Poaaised SFL's long-term credit rating to “BBB+” with stable
outlook and in October 2018, Standard & Poor’s a#sed our long-term credit rating to “BBB+” with stable
outlook. Moody’s Investors Service LimitedMbody’s”) issued a long-term credit rating of Baa2 wittstable
outlook in May 2017. However, on 14 November 20Mbody's lowered the outlook on our long-term credit
rating from stable to negative.

Credit ratings are not a recommendation to pueshaisbscribe, sell or hold securities and may bgest
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 masgewhich
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 2018, 13% of our Gross Financial hefiness had a variable interest rate, while 8786 ha
a fixed interest rate (compared to 15% and 85%ecs/ely, as of 31 December 2017). As of 30 JUBEB282%
of the Colonial’s Gross Financial Indebtedness|uitiog that secured by Torre Marenostrum, carriefixed
interest rate while in the case of SFL 97% of thess Financial Indebtedness had a fixed interést ra

We cannot guarantee that we will be able to coetitm 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 eg@ment policy in place. The aim of this risk
management policy is to reduce our exposure tosthetility of interest rates and to control the imgp 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 2018, the peragatof hedged debt or debt at a fixed interestaese total debt
was 97%. 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 2018, 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 amat-of-court claims

Other than the claims described Information on the Issuer and the Group—Legal Peatiegs, we are
not currently aware of any other threatened claiwtsether in court or out of court that may have atemnal
adverse effect on our financial condition, busingsaspects and results of operations.
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The above notwithstanding, claims could, however,blought against us in the future in relation to,
among other things, construction defects of ang kinin relation to the construction process antliermaterials
used in the construction or refurbishment of owpprty assets or of assets previously owned orlaiese by us
which we have sold or transferred to third partiesluding in relation to possible defects in sadsets caused by
actions or omissions of third parties which we eyggasuch as architects, engineers, building caoraor
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 wedatian 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@nd results of operations.

We may be exposed to a deterioration of its cogpereputation

Our corporate governance management aims to adwpaanodel based on the principles of efficiency,
regulatory compliance and transparency, aligneth Wie main international standards. Likewise, conporate
social responsibility policy aims to establish thenciples and basis of the commitments that wentaai
voluntarily with our stakeholders (shareholdersgstors, customers, suppliers and employees). Emagement
of these expectations is part of our objectiveteims of sustainability and value creation for éhetakeholders.
Accordingly, we have integrated this reputationahaern into the management of the Group withirdéfned
sustainable growth model, establishing measurésuw$parency and continuous contact through defidifierent
communication channels with these stakeholdersrieroto get to know and analyse their perceptiond a
expectations regarding the Group. However, we nmyantrol all the situations or events which conédjatively
affect our reputation. Any such event or situattmuld lead to a loss of trust, resulting in a niegaeffect on
forecasted growth, access to different financingrees and, therefore, to our liquidity, a reductairthe rental
income or an increase in operational or finanasts

We also face numerous risks related to court clangsout-of-court claims. Consequently, we coutdiin
significant expenditures and reputational damagesdfending any of these claims (even if the outcameee
favourable to us).

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 2018, and on the basis of the lease agnézindorce at that date, twenty tenants represe6% of our
total revenue from rental income (with our largesiant representing 3% of that total revenue).

Our real estate business depends on the solvenicloandity 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 paymentait or if we
are unable to collect overdue rent, or if our reseffor these purposes prove inadequate, this trae a material
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adverse effect on our financial condition, businpgsaspects and results of operations.

Moreover, if we were unable to retain any of ougdatenants or if we were unable to replace theth wi
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 2018, 20 assets accounted for 51% afwanue in Spain and 5 assets belonging to Skiuated for
56% 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, or if the maximum amounts underiogurance policies for these situations would reosufficient,
this could have a material adverse effect on mamftial condition, business, prospects and resfiliperations.

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”€FilV level, to provide high level service availityi(i.e., more
than 99.99%pand guarantee business continuity and additionaityhave a specific IT cybersecurity action plan.
However, there are certain scenarios where we dogkl certain recently-entered data. A major disonpof our
IT systems, whether under the scenarios outlinedelbr under other scenarios, could have a matedet¢rse
effect on our financial condition, business, prasp@and results of operations.

We may engage in acquisitions, investments angassls as part of our strategy

As part of our strategy, we may engage in acqaisiti investments and disposals of interests. Howeve
we cannot guarantee that such transactions wiiuoeessful, or that they will generate the expeptafdits. In
particular, on 13 November 2017, we launched actaeoffer for all the shares of Axiare not alredubld by
Colonial. The successful result of this takeovéerohs well as the acquisition of the remaindeAxifire’s shares
(to reach a 100% shareholding) has culminated énniterger of Axiare with Colonial on 2 July 2018 &(se
“Information on the Issuer and the Group—History—afe{2018).

Such acquisitions, whether completed (such as #rgen by absorption of Axiare) or those that may be
carried out in the future, involve a number of sislEor example, our Group companies could be fadéu
unforeseen events, liabilities, flaws or defectsaahaterial nature related to the acquired asselisinesses,
which were unknown by the Group and that were nstlased during the due diligence processes (thg.,
possible termination of contracts as a result change of control) or difficulties in the intergati of acquired
operations, which could cause disruptions or redonis. If any of these risks were to occur, tleisld, among
other things, require the Group to incur highenthaticipated costs (which could even make it reamgsto make
adjustments in the business) and require a levdkdication and attention from our management &aftl\shich
could stretch our resources or prevent them froimgodeployed in other areas of our business, wbathd have
an adverse effect on our revenues. As a resultietenues, profits and synergies derived from twpiigition of
companies or businesses by the Group may not Ibeeimith those expected or may not materialise.
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Any failure to successfully integrate such actfjoiss could have a material adverse effect upon ou
business, results of operations or financial caomlit Any disposal of interest may also adverselfgafour
financial condition, if such disposal results iloss.

We face risks in relation to goodwill impariment

Goodwill generated in an acquisition is allocatethte cash-generating unitsQGU”) of the business we
acquire. In accordance with accounting rules, canagement identifies the different CGUs based ersthallest
identifiable group of assets generating cash irdlawfavour of the acquired entity. These are lgrgedependent
from the cash flows derived from other assets ougs of assets. For example, as a result of ourisitign of
Axiare, goodwill amounting to €170,284 thousand weserated in 2018. On 30 June 2018, goodwill wdsged
by €25,662 thousand to €144,622 thousand in lirle thie revaluation of the real estate investmensing from
this business combination.

Goodwill is periodically tested for impairment. Thecoverable amount as of 30 June 2018 has been
estimated according to its value in use, whichased on assumptions of cash flows resulting froenfittancial
projections discounted at rates that take into @wucepecific risks of the assets and the implentiemteof a
strategic plan based on a on a long-term approach.

Any significant variation in the parameters anduagstions used could lead to additional impairmént o
goodwill, which could have a material adverse éffec our results of operations (limited to the tansling
amount of goodwill).

There may be risks associated with our subsidia@esl/or minority investments

We have in the past and may in the future act tit@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 defectamstruction or materials of properties owned evelbped 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 erghip interest being held by one or more thirdipar The lack
of control and ability to influence the managemehisuch an asset or entity may entail risks astetiavith
multiple owners and decision makers, includingrtbles that:

» other shareholders or investment partners haseagaic 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 plansor

» 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 Group dispose of a minority stake in an asset ortyeoti
acceptable terms or at all than would be the ddke iGroup were to dispose of a controlling stake.

Any of the above could have a material adversetefie our financial condition, business, prospects
results of operations.
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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 we operate.

During the first half of the last decade, the Splamieal estate market experienced disproportiaratsth
driven by economic factors (rise in employment &iaP), 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 renemnandrease 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 igghly 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 meantraase 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) invesigtits a strong capital base such as insurance coiepareal
estate investment funds (OPCI) and real estatestmant companies (SCPI) or sovereign wealth fumds (&)
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 coitipre

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
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occurred during recent years. All of the foregogoglld 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 resasir@ed develops specific activities in order to bke a0 analyse
and if necessary, apply these new trends to thataes the Group carries out. During 2017, we dppeal a digital
senior advisor, with the aim of promoting our iaiives and strategies in the field of ‘Proptechrofferty
Technologies), a segment that studies the impatgabinology and digitalisation on the carrying ofiservices
and new business models in the real estate sedw.in 2017, we acquired a controlling stake ie Bpanish
coworking platform Utopic_US, which positions usanmnew strategic line with the aim of complementargl
reinforcing our user strategy, offering flexibilignd integrated services and content.

However, if the Group is unable to implement thessv trends, this could reduce our competitive
advantage and have a material adverse effect onfimamcial condition, business, prospects and tesof
operations.

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

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 capitebges, or in the
event we are unable to obtain financing on favdersdrms or at all, our capacity to refinance oelptdand/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 fiizmost
(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 realisiee 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 caetplany
potential acquisitions
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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 andfaatourable occupancy rates. Additionally, the sascef our
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 acquinegerties 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 residlbperations.

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. The relevant autharitie Spain, France and the European Union couldbsep
sanctions if we do not comply with such laws orutagons.

These laws and regulations often provide broadrefisn to the administering authorities. Moreover,
these laws and regulations are subject to chamgee(sf which may, exceptionally, be retrospectivd)ich could
adversely affect, among other matters, existingrptey consents, costs of property ownership, cosmoperty
transfer, the capital value of our assets and/orental income. Such changes may also adverselgtafur ability
to use a property as initially intended and couib aause us to incur increased capital expenddunmenning
costs to ensure compliance with such new appliciEs or regulations, which may not be recoverdiien
tenants. The occurrence of any of these eventshmaag a material adverse effect on our financialdiéam,
business, 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 contaminatsurech 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, ifliegipe, 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 liabilitegardless 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 sunhs|
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 couldehawnaterial
adverse effect on our financial condition, busingsaspects 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 legislatiarthsmaterials might not be compliant, which coulgase us to
claims or other adverse actions.
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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
construction companies or smaller specialised sutbactors (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 possitiiat 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 securiiptcibutions
and ensuring that their workers are legally emmlpyed other laws, regulations and requirementgfaiture by
such contractors to comply with these laws, regaratand 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, swscthat
the return on the investment may be smaller thgeeed 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. Howéhvsr
tendency has changed, and since 2014 a recovéhg ivalue of these assets has begun. Neverth#iess)arket
value of the assets could decrease or be negatffelgted in certain cases, for instance if thegevariations 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@ 2018, we
registered a revaluation of real estate assetsdedlin material real estate assets, real estaetinents and assets
held for sale for €325 million in our consolidatdtement of comprehensive income.
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We dedicate a significant amount of resources ¢drtkiestment and maintenance of our real estagtsass
to optimise the value and the positioning of suekets in the market. This, therefore, optimisesititeme
generated by such assets. Nevertheless, we camacangee that the assumptions on which the semaénnu
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 materiadias effect on
our financial condition, business, prospects asdlte of operations. See alse-The valuation of our real estate
asset portfolio may not precisely and accuratefies 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 invegptn real estate, including, but not limited to:

e decreased demand;
« relative illiquidity of theassets;
* 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, reiegpn of tenant leases on terms less favourable
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 trendhim commercial
real estate market, such as trends in the usag#ia# space. Even where demand for office spaageserally
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 propertiés 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
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leasing rates, which could have a material adveffeet on our financial condition, business, praspand results
of operations.

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 dedficisnt, if such claims are not covered by thenterof 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 costsagiated 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 failedowec 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 Ifar ¢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 enogation measures in connection with acquireti gsiate
portfolios, against which we might not be contratlijuprotected. The occurrence of any such unergegatoblem
or unrecognised risk could have a material adveffset on our financial condition, business, prasp@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 increasesjaice 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 mame@e and repairs. In addition, modernisation operties may
be necessary to increase their appeal or to mestgahg legal requirements, such as the provisieteting to
energy savings. Such measures can be large-sahlexpensive. 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 adversetefie our financial condition, business, prospects
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results of operations.
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 limitet 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 whenstf 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 adfisae
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 Irateddition, the new floating rate at any timeyrba lower than
the rates on other Notes. If the Issuer conveors 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 suletaliscount 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 (iibhg
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.
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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 ist@s

Each potential investor in any Notes must deterrtfigesuitability of that investment in light of itsevn
circumstances. In particular, each potential imwestould:

() 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 @cellytools 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 isefiént from the potential investsiéurrency;

(iv) understand thoroughly the terms of the relevantedl@nd be familiar with the behaviour of any
relevant indices and fimaial 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, measuapgropriate 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 séesiivhich 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 st rates, the
market for similar securities, general economicdibtons and the financial condition of the Issuaithough
applications will be made for the Book-entry Notesued under the Programme to be admitted to distim the
AIAF, and Bearer Notes may also be listed on theiext Dublin or another MiFID Regulated Markeerth is no
assurance that such applications will be accephed,any particular Tranche of Notes will be so atird or that
an active trading market will develop. Accordinglyere can be no assurance as to the developméqtiolity of
any trading market for any particular Tranche.
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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 tegatory
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€éhe Notes without regard to the Group’s opargatiesults,
financial condition or prospects.

Financial covenants

The terms and conditions of the Notes (tfiertns and Conditions of the Notesor 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 teleolders
including Noteholders who did not attend and vdtthea relevant meeting and Noteholders who voteal imanner
contrary to the majority.

Clearing and settlement of the Book-entry Notes

The Book-entry Notes will be registered with Ibeail Consequently, no global certificates have lmegen
will be issued in respect of the Book-entry Notékearing and settlement relating to the Book-ehtoyes, as well
as payment of interest and redemption of princgmabunts, will be performed within Iberclear’s aatbbased
system. The investors are therefore dependenteofutittionality of Iberclear’s account-based system

Title to the Book-entry Notes will be evidenced tyok-entries, and each person shown in the Spanish
Central Registry managed by Iberclear and in tlyistgées maintained by the respective participatimgities
(entidades participantésn lberclear (the Iberclear Members”) as being the holder of the Book-entry Notes will
be considered the holder of the principal amounihefBook-entry Notes recorded therein.

The Issuer will discharge its payment obligatiomlemthe Notes by making payments through Iberclear.
Holders of the Book-entry Notes must rely on thecpdures of Iberclear and its participants to kecpayments.
The Issuer has no responsibility or liability ftvetrecords relating to, or payments made in resgfettolders of
the Book-entry Notes according to book-entries ragjistries as described in the previous paragraph.

A summary of clearance and settlement procedurpbcaple to book—entry notes in Spain is set out in
“Summary of Clearance and Settlement Procedurescapj# to the Book-entry Notes
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As the Global Notes are held by or on behalf of Batear and Clearstream, Luxembourg, investors will
have to rely on their procedures for transfer, pagnmt and communication with the Issuer

The Bearer Notes may be represented by one or @lotml Notes. Such Global Notes will be deposited
with a common depositary or common safekeeper,paficable, for Euroclear and Clearstream, Luxemgyour
Except in the circumstances described in the rate@lobal Note, investors will not be entitled teceive
definitive Notes. Euroclear and Clearstream, Luxemndy will maintain records of the beneficial intgiein the
Global Notes. While the Bearer Notes are represemyeone or more Global Notes, investors will beeab trade
their beneficial interests only through Euroclead &€learstream, Luxembourg.

While the Bearer Notes are represented by one oe r@tobal Notes, the Issuer will discharge its
payment obligations under the Bearer Notes by ngagayments to the common depositary or paying a@ethe
case of a Global Note in NGN form) for Euroclead &learstream, Luxembourg for distribution to theicount
holders. A holder of a beneficial interest in a lgalb Note must rely on the procedures of Euroclez a
Clearstream, Luxembourg to receive payments uideradlevant Bearer Notes. The Issuer has no resjlagor
liability for the records relating to, or paymentade in respect of, beneficial interests in theb@ldNotes.

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 approppaties. 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 baseBrmlish 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.

Bearer Notes where denominations involve integralltiples

In relation to any issue of Bearer Notes which hdgaominations consisting of a minimum Specified
Denomination (as set out in th@&€rms and Conditions of the Bearer N&fgsdus one or more higher integral
multiples of another smaller amount, it is possiblat such Bearer Notes may be traded in amouatsatte not
integral multiples of such minimum Specified Denpations. In such a case, a Noteholder who, as udt refs
trading such amounts, holds a nominal amount &f flean the minimum Specified Denomination in itscamt
with the relevant clearing system at the relevame twill not receive a definitive Note in respeétsoch holding
(should definitive Notes be printed) and would n&egurchase a nominal amount of Notes such thHablds an
amount equal to one or more Specified Denominations

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.

Reform of LIBOR and EURIBOR and other interest ratendex and equity, commodity and foreign
exchange rate index “benchmarks”

The London Interbank Offered Rate [BOR ), the Euro Interbank Offered RateHYRIBOR™) and other
indices which are deemed “benchmarks” are the sulgé recent national, international and other tauy
guidance and proposals for reform. Some of thekgms are already effective while others are gtllbe
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implemented. These reforms may cause such “bendisiriar perform differently than in the past, ordisappear
entirely, or have other consequences which canagprbdicted. Any such consequence could have arialate
adverse effect on any Notes linked to a “benchmark”

Key international reforms of “benchmarks” includetEU’'s Regulation (EU) 2016/1011 of the European
Parliament and of the Council of 8 June 2016 oticeslused as benchmarks in financial instrumerdgiaancial
contracts or to measure the performance of invedtnfiends and amending Directives 2008/48/EC and
2014/17/EU and Regulation (EU) No 596/2014 (tBerichmarks Regulatior?).

On 17 May 2016, the Council of the European Unidapted the Benchmarks Regulation. The Benchmarks
Regulation was published in the Official Journal28hJune 2016 and entered into force on 30 Juné. ZRibject
to various transitional provisions, the BenchmdRegulation has been in force since 1 January 284&pt that
the regime for ‘critical’ benchmarks has applieohfr30 June 2016 and certain amendments to Regul#&ld) No
596/2014 (the Market Abuse Regulation) have apgtiea 3 July 2016. The Benchmarks Regulation waggdly
to “contributors”, “administrators” and “users ofbenchmarks” in the EU, and would, among other dbjn(i)
require benchmark administrators to be authorisedif(non-EU-based, to be subject to an equivategulatory
regime) and to comply with extensive requirementeeiation to the administration of “benchmarkstdii) ban
the use of “benchmarks” of unauthorised administeatThe scope of the Benchmarks Regulation is aid in
addition to so-called “critical benchmark” indicesch as LIBOR and EURIBOR, could also potentiafiplg to
many other interest rate indices, as well as eqouityymodity and foreign exchange rate indices ahdrandices
(including “proprietary” indices or strategies) whiare referenced in listed financial instrumentsl@ding listed
Notes), financial contracts and investment funds.

The Benchmarks Regulation could also have a mater@act on any listed Notes linked to a “benchmark
index, including in the following circumstances: &n index which is a “benchmark” could not be uasdsuch if
its administrator does not obtain appropriate Ethanisations or is based in a non-EU jurisdictidmichi (subject
to any applicable transitional provisions) does hate equivalent regulation. In such event, depgndin the
particular “benchmark” and the applicable termshs# Notes, the Notes could be delisted (if listedjjusted,
redeemed or otherwise impacted; and (ii) the methodology or other terms of the ‘tiemark” related to a series of
Notes could be changed in order to comply withtdmms of the Benchmarks Regulation, and such clsacgdd
have the effect of reducing or increasing the matevel of the “benchmark” or of affecting the &tlity of the
published rate or level, and could lead to adjusts¢o the terms of the Notes, including Calcutatigent
determination of the rate or level in its discretio

Any of the international, national or other reforrf@ proposals for reform) or the general increased
regulatory scrutiny of “benchmarks” could incredéise costs and risks of administering or otherwiaigpating
in the setting of a “benchmark” and complying wéhy such regulations or requirements. Such factang have
the effect of discouraging market participants froontinuing to administer or participate in certddenchmarks”,
trigger changes in the rules or methodologies us@grtain “benchmarks” or lead to the disappeagarfccertain
“benchmarks”. An example of such benchmark reforas vhe announcement by the UK Financial Conduct
Authority on 12 July 2018 that the LIBOR benchmar&y cease to be a regulated benchmark under the @MR
“FCA Announcement”). The FCA Announcement indicatest steps are being taken to transition from BOR
benchmark to alternative interest rate benchmankswiing the FCA's announcement on 27 July 2017 thwill
no longer compel banks to submit rates for theutalion of the LIBOR benchmark. The potential ehiation of
the LIBOR benchmark could require an adjustmerhéoterms and conditions, or result in other consages, in
respect of any Bonds linked to LIBOR. Any such emngences could have a material adverse effecteonatue
and return on any such Bonds.

On 21 September 2017, the European Central Banduaced that it would be part of a new working group
tasked with the identification and adoption of &Krfree overnight rate” which can serve as a bésisan
alternative to current benchmarks used in a vadgefynancial instruments and contracts in the eanes.
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Following the implementation of any such potenteforms, the manner of administration of benchmarks
may change, with the result that they may perfoiifferéntly than in the past, or the benchmark cobéd
eliminated entirely, or there could be other comseges that cannot be predicted. The disappearainee
“benchmark” or changes in the manner of adminiistnadf a “benchmark” could require or result in@tment to
the interest calculation provisions of the Conditi®r result in adverse consequences to holdessyobecurities
linked to such benchmark (including but not limitexl Floating Rate Notes whose interest rates ateed to
LIBOR or any other such benchmark that is subjeseform). Furthermore, even prior to the impleraéinh of
any changes, uncertainty as to the nature of altem reference rates and as to potential changesudh
benchmark may adversely affect such benchmark gltiie term of the relevant Notes, the return ornréhevant
Notes and the trading market for securities basedhe same benchmark. In addition, the provisiohthe
Conditions provide that in certain circumstancesutimate fallback for the purposes of calculatdrinterest for
a particular Interest Period may result in the diteterest for the last preceding Interest Petiethg used. This
may result in the effective application of a fixeate for Floating Rate Notes based on the rate hwhias last
observed on the Relevant Screen Page.

Any such consequences could have a material adeffiess# on the value of and return on any such $lote
Moreover, any of the above matters or any othemifsignt change to the setting or existence of eglgvant
reference rate could affect the ability of the &sto meet its obligations under the Floating Rétées or could
have a material adverse effect on the value ordityuof, and the amount payable under, the FlgpRate Notes.
Investors should consider these matters when matkieg investment decision with respect to the vate
Floating Rate Notes. Investors should consult twin independent advisers and make their own assesabout
the potential risks imposed by the Benchmarks Regul reforms, investigations and licensing issnesaking
any investment decision with respect to the Natésl to a “benchmark”.

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

Article 44 of the regulations approved by Royal 2ec1065/2007, of 27 July, as amended by Royal
Decree 1145/2011, of 29 JulyRtyal Decree 1065/200Y sets out the reporting obligations applicableoag
others, to debt instruments issued under Law 1@/26f126 June, on regulation, supervision and salyef credit
entities ey 10/2014, de 26 de junio, de ordenacién, supemviy solvencia de entidades de crédift.aw
10/2014). The procedures apply to interest deriving framong others, debt instrument to which Law 10/2014
refers, including debt instruments issued at distéar a period equal or less than twelve montlos.tRe purposes
of the latter, “interest” means the differenceaiiy, between the aggregate amount payable on reidengd the
Notes and the issue price of the Notes.

In relation to the above, a distinction needs tartzle between Book-Entry Notes (initially registere
with Iberclear) and Bearer Notes (delivered to @emmon Safekeeper for Euroclear and Clearstream,
Luxembourg):

0] Book entry Notes According to article 44.4 of the regulations @wed by Royal Decree 1065/2007,
income derived from securities (l) regarded asdistebt securities issued under Law 10/2014
(I) originally registered with a clearing and $mttent entity resident in Spain (such as Iberc|ear)l
(1) paid by the Issuer:

a. For the benefit of a Noteholder of a Book-entry éathich is a non-Spanish tax resident
investor or a Spanish Corporate Income Tax paydirnot be subject to Spanish withholding
tax provided that the Iberclear Members that haver tBebk-Entry Notes registered in their
securities account on behalf of third parties, &l ws the entities that manage the clearing
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(ii)

systems outside Spain that have an agreementlyetbléar, if applicable, artovided that the
Issuer receives in a timely manner a duly execuated completed statement including the
following information (the Payment Statement in respect of Book-entry Not&s

» Identification of the Book-entry Notes
*  Total amount of the income paid by the Issuer gpeet of the Bookntry Notes;

*  Amount of the income corresponding to individuaidents in Spain that are Personal
Income Tax Payers, and

*  Amount of the income that must be paid on a grasssb

If for any reason the Issuer does not receivelg ekxecuted and completed Payment Statement
in respect of Book-entry Notes on a timely manmereispect of a payment of income made for
the benefit of a Noteholder of a Book-entry Notealihis a non-Spanish tax resident investor or
a Spanish Corporate Income Tax payer, such paymé#riie made net of Spanish withholding
tax (currently at the rate of 19%) and the Issuilrvot pay additional amounts in respect of
such payment; and

b. For the benefit of a Noteholder of a Book-entry éwathich is an individual tax resident in Spain
and subject to Spanish Personal Income Tax, wifldid net of withholding tax (at a current rate
of 19%,).

The Issuer will not pay any additional amounts otrerwise compensate the Noteholder in
respect of such withholding tax.

Bearer Notes- According to article 44.5 of the regulations aped by Royal Decree 1065/2007,
income derived from securities (l) regarded asedistebt securities issued under Law 10/2014;
(I) originally registered with a non-Spanish ciegrand settlement entity that is recognised under
Spanish regulations or under those of another OEeber State), and (l11) paid by the Issuer to the
Noteholder of a Bearer Note shall be made freen fngthholding tax in Spain, irrespective of whether
such Noteholder is tax resident in Spgurgvided that the Issuer receives from the Fiscal Agent in a
timely manner with a duly executed and completeginnt statement including the following
information (thePayment Statement in respect of Bearer NQtes

. Identification of the Bearer Notes; and
»  Total amount of income corresponding to each algasystem located outside Spain

In the event that the entity obliged to provide Bayment Statement in respect of Bearer Notestfails
do so, the relevant Issuer of the Fiscal Agent®béhalf will withhold taxes in Spain (at the reunt
19% rate) on the total amount of the return of iélevant Bearer Notes otherwise payable to such
entity and will not gross-up payments in respedarof such withholding tax.

If the Spanish Tax Authorities maintain a differeginion as on the application by the Issuer of
withholding to payments made in respect of Beareteblto Spanish tax residents (individuals and
entities subject to Corporate Income Thrguesto sobre Sociedadleshe Issuer will be bound by the
opinion and, with immediate effect, will make thppeopriate withholding. If this is the case,
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identification of Noteholders may be required ane procedures, if any, for the collection of relgva

information will be applied by the Issuer (to thetemt required) so that it can comply with its
obligations under the applicable legislation aseripteted by the Spanish Tax Authorities. If
procedures for the collection of the Noteholderferimation are to apply, the Noteholders will be
informed of such new procedures and their implaredi

Notwithstanding the above, in the case of Beargedbeld by Spanish tax resident individuals and
under certain circumstances by Spanish entitieesuto Corporate Income Tax and deposited with a
Spanish resident entity acting as depositary otodiem, payments in respect of such Notes may be
subject to withholding by such depositary or custodcurrently 19 per cent) and the Issuer may not
be required to pay the relevant noteholder anytaddil amounts (as described below, please see
“Terms and Conditions of the Notes—Taxatiom)such circumstances. In particular, with regard t
Spanish entities subject to Corporate Income Takhelding could be made if it is concluded thag th
Bearer Notes do not comply with the relevant exémnptequirements and those specified in the ruling
issued by the Spanish Tax Authoriti@réccion General de Tributdslated 27 July 2004 are deemed
included among such requirements. According to £4iG4 ruling, application of the exemption
requires that, in addition to being traded on agaonised market in an OECD country, the Notes are
placed outside Spain in another OECD country. énabent that it was determined that the exemption
from withholding tax on payments to Spanish corfrdoteholders does not apply to any of the
Notes on the basis that they were placed, totallyastially, in Spain, the Issuer would be requited
make a withholding at the applicable rate, and adiiteonal amounts will be payable by the Issuer in
such circumstances as set out above. Noteholdess seek their own advice to ensure that they
comply with all procedures to ensure the correctttaatment of their Notes. None of the Issuer, the
Dealers, the Fiscal Agent or any clearing systemlding Euroclear and Clearstream Luxembourg)
assume 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.

Any change in tax legislation (including the SpamisSOCIMI Regime) may adversely affect the Group

As described in the section entitldaformation on the Issuer and the Group—SOCIMI & atColonial
has elected to become a Spanish SOCIMI. Providethiceconditions and tests are satisfied, as a iSpan
SOCIMI, Colonial will generally be subject to a @é6rporate Income Tax rate. Therefore, any chamg#u@ing a
change in interpretation) in the legislative prais relating to Spanish SOCIMIs or in tax legisiatmore
generally, either in Spain or in any other coumryvhich the Group may operate in the future, idéig, but not
limited, to the imposition of new taxes or increasetax rates in Spain or elsewhere, may havetarrabadverse
effect on the Group’s business, financial conditi@sults of operations and prospects.

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

The requirements for maintaining Spanish SOCIMiustaare complex and the Spanish SOCIMI Regime
is relatively new with only limited interpretatidsy the tax authorities and no judgements from thang&h courts
(see ‘Spanish SOCIMI Regime and Taxalifor additional information on these requirement)rthermore, there
may be changes subsequently introduced (includicttaage in interpretation) to the requirementsriaintaining
Spanish SOCIMI status. Prospective investors ilibies should note that there is no guaranteeQblainial will,
following its election to become a Spanish SOCIbtintinue to maintain its SOCIMI status (whetherégson of
failure to satisfy the conditions for Spanish SOC#tus or otherwise).
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The application of the Spanish SOCIMI Regime tod@@l is conditional upon the compliance with
certain requirements including, among other thirths, listing of Colonial’s shares, investment inaQiying
Assets (as defined irSpanish SOCIMI Regime and Taxatjoander 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 wéibult 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 tdigfing 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 theegeral 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 @frthe
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 ssitimation 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 widde to
pay Spanish Corporate Income Tax on the profiteidey from its activities at the standard Corporbiteome Tax
rate (25% as at the date of this Base Prospedtith) the possibility of using, under the applicabieitations, 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 inctvtihe Spanish
SOCIMI Regime was applicable.

If Colonial were unable to maintain its SOCIMI sist this could have a material adverse effect en th
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 Taxatjor\so, 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 perititen (i) such capital gain would compute as norlifyirag net
income within the 20% thresholds that must notteeeded for the maintenance of the Spanish SOCirRe
(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 reabéstassets, the
entire income, including rental income, derivedrireuch assets in all tax periods where the SOCIsfiecial tax
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regime would have been applicable would be taxestgordance with the general Corporate Income &gixe
and subject to the standard Corporate Income Taxlraboth cases however the use of Colonial'segisting tax
credits/assets would be possible, under the aybtidenitations.

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 sfchction
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 miateadverse effect on the Group’s business, firdnc
condition, results of operations and prospects.

Moreover, any income derived from the sale of Qualj Assets that are real estate assets held by
Colonial prior to the application of the SpanishGMI Regime would be deemed to have been generaieal
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 turitire
application of the Spanish SOCIMI Regime would lzetlp 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 rellatgresumption (rebuttable either by Colonial gr b
the Spanish tax authorities, as confirmed by theni$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 aséetss 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 applicatfaine Spanish SOCIMI Regime. Therefore, if nonecassets are
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 flexibilitgo 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 Qualifying 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 reinvesighin the following three years in other Quailify 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
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The dividend distribution requirements that areessary to achieve the full tax benefits associatiéu
qualifying as a Spanish SOCIMI can be met by agpgsguch distribution and satisfying the dividendkind or,
immediately thereafter, converting credit rightsivdeg 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%oat the date
of this Base Prospectus) as from the relevant é&og 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 estadseads (being required to distribute the majorityt®fprofits 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 thernme and the
effect of any potential debt amortisation paymegtjould this happen, Colonial might have to borriosyeasing
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, igtilg 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.

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 dividemdssubject to tax on the dividends received att@ lawver than
10% (for these purposes, final tax due under the-Riesident Income Tax Law is also taken into ccersition) or
(i) does not timely provide Colonial with the imfoation evidencing its equal or higher than 10%atiex 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 Shatdbrs 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 expeansaged 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 expens@#efest) deriving from the financing obtained und the
acquisition of the shares of the relevant SOCIMijhout taking into consideration for this purpagber income
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of the shareholder (e.g., compensation of carrteddrd 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 tegdito deduct an amount equivalent to the tax esg@® incurred
by Colonial on such dividend payment from the antdarbe paid to such Substantial Shareholder (ibeerd of
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 Sharehnatthy 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

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

We currently hold a 80.74% stake in SFL, a listeenEh 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 Sit@tus due to changes in law or other factord) sgc
not meeting the distribution requirements descriakdve, or if the double tax treaty currently ilmqd 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 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 distrieul00% of the profits derived from those dividetwists
shareholders.

SFL is a French resident company which is subjethé special SIIC regime and, as such, it is redui
to pay a special levy when a dividend distributed of profit that is exempt from corporate inconz tn
accordance to the French Tax Code is paid, or dde¢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 taaton
distributions made from SFL at a rate of at led8t df the French corporate income tax rat8pgcial Levy
Shareholder’). For companies, such as Colonial, that are uadegal obligation to distribute 100% of the |iof
derived from dividends received, the above taxatest must be measured at an upper shareholde(i.ger
distributions to Colonial would be subject to tHmwee special levy if Colonial corporate sharehdldeolding at
least 10% in Colonial, even if only one, are ndtjeat to tax on dividend distributions at a rateabfeast 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) tedmindemnity
obligations for any Special Levy Shareholder wherighis such shareholder the one that ultimatelgrbehe
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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 dividendsyrganerate 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 2018, the unused prior year’s tax loss
carryforward amounted to €5.415 million, withouttmy recorded any tax credit at that date.

As described above, currently (under the SOCIMIiRRey, the offset of tax losses is only available fo
Colonial for income that has to be taxed in accocdawith the general Corporate Income Tax regineairthe
general Corporate Income Tax rate.

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 3/2016, of 2 December, limits the compensatibthe carried forward tax losses to 25% of thebde base
for those entities whose turnover is at least €6/om

Therefore, if there is a change in law that wodithimate or further limit the right to offset defed tax
assets, this could have a material adverse effedhe value of our deferred tax asset as well asfioancial
condition, business, prospects and results of tipasa Nevertheless, this item may not have a aglepractical
impact considering that SOCIMIs are taxed at a @¥parate Income Tax rate on certain income.

The Proposed Financial Transactions Tax (“EU FTT")

On 14 February 2013, the European Commission fhddis proposal (theCommission’s Proposadl)
for a Directive for a common EU FTT in Belgium, @emy, Estonia, Greece, Spain, France, ltaly, Aastri
Portugal, Slovenia and Slovakia (theatticipating Member States). However, Estonia has since stated that it
will not participate and has already pulled outhaf EU 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 EU FTT couldlyam certain circumstances to persons both
within and outside of the participating Member &tatGenerally, it would apply to certain dealingshe Notes
where at least one party is a financial institutiand at least one party is established in a feating Member
State. A financial institution may be, or be deertetle, “established” in a Participating Membert&ia a broad
range of circumstances, including (a) by transgctiith a person established in a Participating Mentate or
(b) where the financial instrument which is subjecthe dealings is issued in a Participating Men8iate.
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In the ECOFIN meeting of 17 June 2016, the EU FTT eiasussed between the EU Member States. It
has been reiterated in this meeting that participdtlember States envisage introducing an EU FTmegns of
enhanced cooperation.

Notwithstanding the above, the EU FTT proposal iemaubject 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.

The proposed Spanish financial transactions tax

On 19 October 2018, the Spanish Council of Minsstgsproved a draft bill (theDfaft Bill "), according
to which, due to the delay in the EU FTT being appd, the intention is to implement a Spanish faian
transactions tax (theSpanishFTT”). However, the Spanish Council of Ministers stateat Spain would continue
to participate in the enhanced co-operation forapproval of the EU FTT and, if finally approvedyad would
adapt the Spanish FTT to align it with the EU FTT.

According to the Draft Bill, the Spanish FTT wilkebaligned with the French and Italian financial
transactions tax. Specifically, it is proposed thaSpanish FTT, at a rate of 0.2% would apply tdage
acquisitions of listed shares issued by Spanishpeoies whose market capitalisation value exceedsil&dn,
regardless of the jurisdiction of residence ofghgies involved in the transaction. While, agently drafted, the
Spanish FTT would not apply in relation to an isefiblotes under the Programme, there can be noaas=ithat
any such Spanish FTT would not apply to an issuéabés in the future.

The Draft Bill will be sent to the parliament foelthte and approval. Since the Spanish government
currently does not have a majority in either hookparliament, it will need support from severahet political
groups in order to secure approval of the Drafi. BNs a result, some of the proposed measures coeld
substantially modified (or even abandoned) durimg legislative process. Prospective holders ofNbtes are
advised to seek their own professional advice lgtice to the Spanish FTT.

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 espec#lysitive to interest rate, currency or markeétstigire designed

for specific investment objectives or strategieshave been structured to meet the investment mgeits of
limited categories of investors. These types ofeaenerally would have a more limited secondarketand
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@as

The Issuer will pay principal and interest on thetd$ in the Specified Currency (as defined in the
Conditions). This presents certain risks relatiogctirrency conversions if an investor’s financietivaties are
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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
the Investor’'s Currency relative to the Specifiadrr€ncy would decrease (1) the Investor’s Currezgpyivalent
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 imposedae 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 mkanha
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 k=e}j 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 cent@ivestments

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 Insolvencikdy Concursgl as amended (theSpanish Insolvency Law)
regulates court insolvency proceedings (as opptsedit-of-court liquidation, which is only availablvhen the
debtor has sufficient assets to meet its liabdljtend certain refinancing agreements prior tarthelvency.
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Declaration of insolvency

Under the Spanish Insolvency Law, a debtor is eblitp apply for an insolvency proceeding, known as
“concurso de acreedoresvhen it is not able to meet its payment obligation a timely manner (current
insolvency), and it is entitled to apply for anah&ncy proceeding when it expects that it will glydoe unable to
do so (imminent insolvency). The filing of suchoh&ncy application may be made by the debtor, @egitor
thereof and certain interested third parties. lédfiby the debtor, the insolvency is deemed “valtyit(concurso
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 compeehnegotiations with its creditors to agree angafting
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 declaratiorcase the
debtor has not been able to sort its financialadiffies within that term).

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 credigking for the
adoption of such measures to cover damages cayshd preliminary protective measures.

Effects of the insolvency declaration

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

In case of voluntary insolvencgdncurso 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 is governed by a law therhpts set-off.

As a general rule, insolvency proceedings are amipatible with enforcement proceedings againstasse
of the insolvent debtor that are deemed necessargdntinuation of its business activity until anmguosition
agreement that affects the enforcement of the aakesecurity is approved or one year has elapsed the
debtor’s insolvency declaration without the liquida of the debtor being agreed. When compatiblegrer to
protect the interests of the debtor and its creslitthe law extends the jurisdiction of the couetlthg with
insolvency proceedings, which is, then, legallyhatised to handle any enforcement proceedings teriin
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measures affecting the assets that are deemed‘b@bessary” for the debtor’s activity (whether édsipon civil,
labour or administrative 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 dekésl by the debtor company, within a one-monthqgeri
starting from the date after the publication of tezlaration of insolvency in the State OfficialzZ8te Boletin
Oficial del Estadd providing documentation to evidence such deBésed on the documentation provided by the
creditors, and the information provided by the debthe insolvency receivers draw up a list of asidedged
creditors and classify the debts owed by the detstorpany according to the categories establishdéruBpanish
Insolvency Law as follows: (i) debts against thgoinency estate, (ii) debt benefiting from spepi@ileges, (iii)
debt benefiting from general privileges, (iv) oralip debt and (v) subordinated debt.

Those debts classified within the insolvency prdoeg as ordinary debts shall rank ahead of
subordinated debts but behind debts against traversy estate, debts benefiting from special [@gjes and
debts benefiting from general privileges. In theecaf insolvency of the Issuer, it is intended thegt claims
against the Issuer under the Notes (other thamest® will be classified as ordinary debts andknaari passu
with all other outstanding unsecured and unsubatdihclaims, except for any applicable and stapgrceptions
(see Terms and conditions of the Notes—Status of Notdewever, certain actions or circumstances widch
beyond the control of the Issuer may affect thevat classification of the claims under the Noteduding
among other things, as follows:

0] any debt may become subordinated if it is not regabto the receivers within one month from the day
following the publication of the court order deatay the insolvency in the Spanish Official Gazette
(Boletin Oficial del Estado

(i)  debts owed to those persons considered “especeldyed”, directly or indirectly, to the Issuer in
accordance with the Spanish Insolvency Law wiltlaessified as subordinated debts

(i) interests (including those under the Notes) willdessified as subordinated debt except for those
interests accrued under debt secured by secugtiysrin rem and up to the value of the security.

The Spanish Insolvency Law also provides with aci§igeregime for certain pre-insolvency refinancing
agreements and settlement agreemewrtsnveni9. In particular, certain judicially-sanctioned irgfncing
agreements and the settlement agreement reachibe ojebtor in an insolvency scenario are capablamafing
dissenting (including absentee) unsecured and sgaueditors 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 shall be deemed tncbepbrated by reference in, and to form part bfstBase
Prospectus. As long as any of the Notes are outstgnthis Base Prospectus, any Supplement to Hse B
Prospectus (as defined below) and each documentpacated by reference into this Base Prospectuk be
available for inspection, free of charge, at thedfied offices of the Issuer, at the Specifiedc&df of the Fiscal
Agent and the Spanish Paying Agent, during normainess hours, and on the website of ©RMV
(www.cnmv.es)

» The Issuer’s 2017 consolidated financial statemerdg be obtained from:

https://www.inmocolonial.com/sites/default/filesteli0._2017_consolidated_annual_accounts_and_audit
_report_0.pdf

» The Issuer’s 2016 consolidated financial statemerdg be obtained from:
https://www.inmocolonial.com/sites/default/fileste®8._ccaa_consolidado_2016_en_0.pdf

* The Issuer’s unaudited condensed consolidatedimtinancial statements for the six-month periodezh
30 June 2018 may be obtained from:

https://www.inmocolonial.com/sites/default/fileffe2q_2018.pdf

» The Issuer’s unaudited condensed consolidatedimténancial and operating information for the nine
month period ended 30 September 2018 may be obthivra:

https://www.inmocolonial.com/sites/default/filestitis_3q_2018.pdf

* The base prospectus dated 5 October 2016 preparélkeblssuer in connection with the Programme may
be obtained from:

https://www.inmocolonial.com/sites/default/filesdiobiliaria_colonial_suplemento_programa_emtn_10.20
16.pdf

* The base prospectus dated 11 October 2017 prepgréiae Issuer in connection with the Programme may
be obtained from:

http://www.ise.ie/debt_documents/Final%20Base%26&wotus%2011.10_3e7fd25d-a8e8-42aa-bea9-
7630dd65f734.PDF

The page references indicated for each documentbatee page numbering of the electronic copiesuch
documents as available on the Issuer’s website vama.cnmv.es, as applicable.
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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 lidiekbw
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 201@f Inmobiliaria Colonial, SOCIMI, S.A.,
including the audited consolidated financial staterants for the year ended 31 December 2017
together with the audit and management report theren:
(a) Auditors’ report on the consolidated financial statents 2-8
(b) Consolidated financial statements of Inmobiliarial@ial, SOCIMI, S.A. for the financial ~ 9-83
year 2017
(c) Consolidated management report for the year endeDeember 2017 84-102
(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 2016
together with the audit and management report theren:
(a) 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
(c) Consolidated management report for the year endeDeember 2016 80-100
(C) The unaudited condensed consolidated interim finanal statements of Inmobiliaria Colonial,
SOCIMI, S.A. for the six-month period ended 30 June€2018, together with the auditor’s limited
review report and directors’ report thereon:
(a) Auditor's limited review report on the condensed consadidatterim financial tatement 2-3
(b) Condensed consolidated interim financial statemgmtthe si-month period ended 30 Ju 4-37
2018
(c) ConsolidatecManagemer Report for the first half of 28 38-54
(D) The unaudited condensed consolidated interim riancial and operating information of
Inmobiliaria Colonial, SOCIMI, S.A. for the nine-month period ended 30 September 2018:
(a) Analysis of the Consolidated Profit and Loss Act 14-15
(b) Office Market 16
(c) Business Performan 17-20
(d) Financial Stricture 22
(e) Glossary and alternative performance meas 32-36
(E) The base prospectus dated 5 October 2016 prepat by the Issuer in connection with the
Programme
Terms and Conditions of the Notes 37-70
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(F)  The base prospectus dated 11 October 2017 prepd by the Issuer in connection with the
Programme

Terms and Conditions of the Notes 45-78
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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.

This overview constitutes a general descriptiontlid Programme for the purposes of Article 22.5(8) o
Commission Regulation (EC) No. 809/2004 implemgriie Prospectus Directive (the Prospectus Reguiti
Words and expressions defined in the “Forms ofBlarer Notes”, “Terms and Conditions of the Beakétes”
and “Terms and Conditions of the Book-entry Notelsall have the same meanings in this overview.r&efes to
numbered “Book-entry Conditions” are to the relevamumbered conditions in tHderms and Conditions of the
Bearer Notes” and “Terms and Conditions of the Bewitry Notes”, respectively.

Information relating to Inmobiliaria Colonial, SOCIMI, S.A

Issuer InmobiliariaColonial, SOCIM, SA.

Description: Euro Medium Term Note Program

Arranger: BNP Pariba

Dealers Banco de Sabadell, S.ABankinter, S.A.,Barclays Bank PLCBNP

Paribas, CaixaBank, S.A., Crédit Agricole Corporatd Investment Bank,
Deutsche Bank AG, London Branch, J.P. Morgan Sgesriplc,

Mediobanca — Banca di Credito Finanziario S.p.A.ertll Lynch

International, NATIXIS, NatWest Markets Plc, SoéiéGénérale, and
Unicaja Banco, S.A.

The Issuer may from time to time terminate the agpeent of any Dealel
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 tc EUR3,000,000,00 (or the equivalent in other currencies at the
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 to applicable selling restrictions, Noteaynbe distributed on
syndicated or non-syndicated basis.

Currencies: Notes may be denominated in Euro or in any othareogy or currencie:
subject to compliance with all applicable legal /andegulatory and/or
central bank requirements. Payments in respectadés\Nmay, subject to
such compliance, be made in and/or linked to, amyeacy or currencies
other than the currency in which such Notes areémated.

Maturities: Any maturity as indicated in the applicable Finalrig, subject t such
minimum or maximum maturity as may be allowed guieed from time to
time by any relevant competent authority, marketrafor or any applicable
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Denomination:

Method of Issue

Registration, clearing, settlement
title and transfer:

laws or regulation

Where Notes have a maturity of less than one yedreither (a) the issue
proceeds are received by the Issuer in the Unitedydom or (b) the
activity of issuing the Notes is carried on fromestablishment maintained
by the Issuer in the United Kingdom, such Notestm(ijshave a minimum
redemption value of £100,000 (or its equivalenttiner currencies) and be
issued only to persons whose ordinary activitieslire them in acquiring,
holding, managing or disposing of investments (ascfpal or agent) for
the purposes of their businesses or who it is redse to expect will
acquire, hold, manage or dispose of investmentgpr{asipal or agent) for
the purposes of their businesses; or (ii) be issued in other circumstances
which do not constitute a contravention of sectith of the Financial
Services and Markets Act 2000, as amended @8&A™) by the Issuer.

The minimum denomination of each Note will be suotpbant as may b
allowed or required from time to time by the relevaentral bank (or
equivalent body) or any laws or regulations applieato the relevant
specified currency indicated in the applicable Fiarms (as defined
below) and save that the minimum denomination chddote admitted to
trading on a regulated market situated or operatiitigin the EEA and/or
offered to the public in a Member State of the BEEAircumstances which
require the publication of a prospectus under ttusgectus Directive will
be €100,000 (or, if the Notes are denominatedaareency other than euro,
the equivalent amount in such currency). No Bedlates will be issued
with tradeable amounts less than the minimum denation specified in
the relevant Final Terms.

The Notes will be issued on a syndicated or-syndicated basis. Tt
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 ontaugous 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.

The Bool-entry Notes will be registered with the SpanSociedad d
Gestion de los Sistemas de Registro, Compensacibiguidacion de
Valores, S.A., Sociedddnipersonal (“Iberclear”), which is the Spanish
Central Securities Depository, with its registemtress at Plaza de la
Lealtad, 1, 28014, Madrid, Spain. Holders of a [fieia interest in the
Book-entry Notes who do not have, directly or iedity through their
custodians, a participating account with Iberclesy participate in the
Book-entry Notes through bridge accounts maintalmedach of Euroclear
Bank SA/NV (‘Euroclear”) and Clearstream Banking, S.AQfearstream
Luxembourg”) with Iberclear.

Title to the Book-entry Notes will be evidenced txyok-entries and each
person shown in the central registry (th®panish Central Registry)
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Issue Price

Interest:

managed by lberclear and in the rtries maintained by the respecti
participating entitiesgntidades participantg¢sn Iberclear (the Iberclear
Members’) as being the holder of the Book-entry Notes kshag
considered the holder of the principal amount @& Book-entry Notes
recorded therein. TheHolder” of a Book-entry Note means the person in
whose name such Note is for the time being regidtén the Spanish
Central Registry managed by Iberclear or, as tise ocaay be, the relevant
Iberclear Member accounting book andoteholder’ shall be construed
accordingly and when appropriate, means ownersbein&ficial interest in
the Book-entry Notes.

The Book-entry Notes are issued without any rdstris on their free
transferability. Consequently, the Book-entry Natesy be transferred and
title to the Book-entry Notes may pass (subjectSfmnish law and to
compliance with all applicable rules, restrictioaad requirements of
Iberclear or, as the case may be, the relevantldzr Member) upon
registration in the relevant registry of each Ibesc Member and / or
Iberclear itself, as applicable. Each Holder wdl tbeated as the legitimate
owner (itular legitimo of the relevant Book-entry Notes for all purposes
(whether or not it is overdue and regardless of motyce of ownership,
trust or any interest or any writing on, or thefthoe loss of, the Certificate
issued in respect of it) and no person will be léafor so treating the
Holder.

The Bearer Notes may be issued in bearer form, witlvithout interest
coupons.

Bealer Notes will, unless otherwise specified in thplagable Final Terms
initially be represented by a Temporary Global Netghout interest
coupons attached, deposited: (a) in the case ¢bamlignote which is not
intended to be issued in new global note formGkssic Global Noté or
“CGN"), as specified in the relevant Final Terms, withon behalf of a
Common Depositary located outside the United Steae€uroclear and
Clearstream, Luxembourg; or (b) in the case of a global note which is
intended to be issued in new global note formNaw Global Noté or
“NGN"), as specified in the relevant Final Terms, with common
safekeeper for Euroclear and/or Clearstream, Luwengb Interests in a
Temporary Global Note will be exchangeable for riesés in a permanent
global Note in bearer form, without coupons (Befmanent Global
Note”).

Notes may be issued at their principal amount @& discount or premiul
to their principal amount. The price and amouniiofes 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 tlered the interest periods for
the Notes and the applicable interest rate or gthod of calculation may

42



Fixed Rate Notes

Floating Rate Notes

Zero coupon Notes

Stef-up

Partial redemption:

Payment: in respect of Bool-entry
Notes:

Redemption:

Taxation:

differ from time to time or be constant for any i8sr Notes may have
maximum interest rate, a minimum interest ratéyath.

Fixed interest will be payable in arrears on thieda 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 or LIBOR, as specified in thievant Final Terms,
as adjusted for any applicable margin. Interesiogsrwill be specified in
the relevant Final Terms.

Zero Coupon Notes will be offered or sold at a a@listt to their origina
nominal amount and will not bear interest.

The applicable Final Terms will indicate whethemot the interest payab
on any Notes is subject to adjustment in accordamtie Condition 10
(Step-Up Note Provisiohs

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

Payments in respect of tBook-entryNotes (in terms of both princig and
interest) will be made by transfer to the registeaecount of the relevant
Holder maintained by or on behalf of it with a bahkt has access to the
TARGET2 System, details of which appear in the r@s®f Iberclear or, as
the case may be, the relevant Iberclear Membelos¢ ©f business on the
day immediately preceding the Business Day on wiiah payment of
principal or interest, as the case may be, falks ¢Holders must rely on the
procedures of Iberclear or, as the case may berdlewant Iberclear
Member to receive payments under the relevant Ndtese of the Issuer
or the Paying Agent or, if applicable, the Dealevdl have any
responsibility or liability for the records relaginto payments made in
respect of the Notes.

The applicable Final Terms will indicate either tthhe relevant Note
cannot be redeemed prior to their stated matuadtigef than for taxation
reasons) or that such Notes will be redeemablbéeabption 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 respettttte Notes by or o
behalf of the Issuer shall be made free and cldarand without
withholding or deduction for or on account of, gangsent or future taxes,
duties, assessments or governmental charges obveratature imposed,
levied, collected, withheld or assessed by or dmbfeof the Kingdom of

43



Negative Pledge

Covenants

Cross Default:

Disclosure of Information in
Connection with Payments:

Governing Law:

Listing and admission to trading:

Spain or any political subdivision therein or angteority thereinor thereol
having power to tax, unless the withholding or dmm of such taxes,
duties, assessments, or governmental charges ugrgeédoy law. In that
event, the Issuer shall pay such additional amoasitsill result in receipt
by the Noteholders after such withholding or deihimcof such amounts as
would have been received by them had no such wilitgor deduction
been required, except that no such additional atsosimall be payable in
respect of any Note except in certain limited ainstances (please refer to
Condition 13 Taxation).

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

The Notes will contain a covenant given by the dssio ensure that i
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 Law 10/2014, and Royal Decree 1063/2(nteres
payments in respect of (i) Book-entry Notes for ltleaefit of Non-Spanish
tax resident investors or Spanish Corporate Income Tax Payers; and (ii)
Bearer notes, should be paid grgssvided that certain information
requirements are met In particular, the Issuer shall receive an infation
statement in the form provided for under articled44 respect of the Book-
entry notes and in the form provided for undercttd4.5 in respect of the
Bearer Notes, as further described undgpdnish SOCIMI Regime and
Taxatiori.

If for any reason the Issuer does not receive #guired information
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 not pay any additional amounts wiéispect to any such
withholding tax.

A summary of the procedures to collect the above refaé 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.

English law save for Condition <Statu) which is governed by the laws
Spain.

This Base Prospectus has been approveCNMV as competent authori
under the Prospectus Directive. The CNMV only apesothis Base
Prospectus as meeting the requirements imposedr uBdanish and
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Selling Restrictions:

Risk Factors:

Representation of holders of the
Notes:

Rating:

European Union law pursuant to the Prospectus e

Application will be made for the Book-entry Noteshkie admitted to listing
on the AIAF, as specified in the relevant Finalriisr

Bearer Notes may be admitted to Euronext Dublin aaahitted to trading
on its regulated market or, as the case may behemMiFID Regulated
Market.

Unlisted Notes will not be issued under the Prognam

United State anc United Kingdon. Prohibition on sales to EEA ret
investors. SeeSubscription and Sdle

The Notes have not been and will not be registeraghder the Securities
Act and may not be offered or sold within the Unitel States or to, or for
the account or benefit of, U.S. persons except irertain transactions
exempt from the registration requirements of the Seurities Act. Terms
used in this paragraph have the meanings given tthém by Regulation
S under the Securities Act (“Regulation S”).

In connection with the offering and sale of a pattr Tranche of Notes,
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 inwestfrom

investments from which they are not suitable andebout the financial
risks associated with an investment in a particiylae of Note.

In accordance with Condition7 (Meetings of Noteholders; Modification
and Waivey (in respect of the Book-entry Notes) and Conditib8
(Meetings of Noteholde Modification and Waiver) (in respect of the
Bearer Notes), Schedule Rrévisions for Meetings of Noteholdeisf the
Agency Agreement (as defined below) contains prows for convening
meetings of holders of Notes to consider any matfferting their interests.

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.
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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 BEARER NOTES

Each Tranche of Bearer Notes will initially be imetform of either a temporary global note (tfAerhporary
Global Note"), without interest coupons, or a permanent glabate (the Permanent Global Noté), without
interest coupons, in each case as specified ireteeant Final Terms. Each Temporary Global Notesrthe case
may be, Permanent Global Note (eachGdobal Note’) which is not intended to be issued in new globate
(“NGN") form, as specified in the relevant Final Termsl] be deposited on or around the issue date ef th
relevant Tranche of the Bearer Notes with a deposibr a common depositary for Euroclear Bank SA/AB/
operator of the Euroclear SystenE(roclear”) and/or Clearstream Banking, société anonyme,elbourg
(“Clearstream, Luxembourg’) and/or any other relevant clearing system arath éalobal Note which is intended
to be issued in NGN form, as specified in the r@fFinal Terms, will be deposited on or aroundissae date of
the relevant Tranche of the Bearer Notes with a mom safekeeper for Euroclear 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 securitiedlesaent 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 ibee 2006 will only be eligible as collateral fouresystem
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 81.163{2(¢)(D) (the ‘TEFRA D Rules’) are
applicable in relation to the Bearer Notes omé Bearer Notes do not have a maturity of more 8tndays, that
neither the TEFRA C Rules nor the TEFRA D Rulesag@icable.

Temporary Global Note exchangeable for Permanent ®bal Notes

If the relevant Final Terms specifies the form efBer Notes as being “Temporary Global Note excbablg for a
Permanent Global Note”, then the Bearer Notesiniiilally be in the form of a Temporary Global Natdich will
be exchangeable, in whole or in part, for intergsts Permanent Global Note, without interest coigpoot earlier
than 40 days after the issue date of the releveaniche of the Bearer Notes upon certification aado-U.S.
beneficial ownership. No payments will be made uride Temporary Global Note unless exchange fer@sts in
the Permanent Global Note is improperly withheldrefiused. In addition, interest payments in respédhe
Bearer Notes cannot be collected without suchfiztion of non-U.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 Bearer Notes representeth&yPermanent Global Note shall be equal to tigesggte of
the principal amounts specified in the certificabésion-U.S. beneficial ownership provided, howetkat in no
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circumstances shall the principal amount of Bedetes represented by the Permanent Global Notecdxite
initial principal amount of Bearer Notes represdrtg the Temporary Global Note.

If:

€)) 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 foiireterest 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 Bearer Notes or the ftatfinal redemption of the Temporary Global Note
has occurred and, in either case, payment in fulhe@ amount of principal falling due with all aced
interest thereon has not been made to the bearbedfemporary Global Note in accordance with the
terms of the Temporary Global Note on the due ftatpayment,

then the Temporary Global Note (including the cdign to deliver a Permanent Global Note) will bmeovoid at
5.00 p.m. (London time) on such seventh day (incéee 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 tmwanf the Temporary Global Note or others may hawder the
deed of covenant entered into by the Issuer irtioelao the Bearer Notes on or around the datehisf Base
Prospectus (theDeed 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'):

€)) 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; or

(c) if the Final Terms specifies “in the limited circatances described in the Permanent Global Notefy ith
either of the following events occurs:

0] 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

(i) 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 suchiriéfe Notes, duly authenticated and with Coupans Talons
attached (if so specified in the Final Terms), inagregate principal amount equal to the princgmabunt of
Bearer Notes represented by the Permanent Glokal tdahe bearer of the Permanent Global Note agéie
surrender of the Permanent Global Note to or todtder of the Fiscal Agent within 30 days of thearss
requesting 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
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(b) the Permanent Global Note was originally issuedxohange for part only of a Temporary Global Note

representing the Bearer Notes and such TemporatyaGNote becomes void in accordance with its terms

or

(©) the Permanent Global Note (or any part thereof) leome due and payable in accordance with the

Terms and Conditions of the Bearer Notes or the ftatfinal redemption of the Permanent Global Note
has occurred and, in either case, payment in fulhe@ amount of principal falling due with all aced

interest thereon has not been made to the beammcimrdance with the terms of the Permanent Global

Note on the due date for payment,

then the Permanent Global Note (including the alian 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) kom 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 efBer Notes as being “Temporary Global Note excbalplg for
Definitive Notes” and also specifies that the TEFRARules are applicable or that neither the TEFRRuUl=s or
the TEFRA D Rules are applicable, then the Beaedwill initially be in the form of a Temporaryidbal Note
which will be exchangeable, in whole but not intpéor Definitive Notes not earlier than 40 dayteathe issue
date of the relevant Tranche of the Bearer Notes.

If the relevant Final Terms specifies the form efBer Notes as being “Temporary Global Note excbalplg for
Definitive Notes” and also specifies that the TEFBARules are applicable, then the Bearer Notesinitlally be

in the form of a Temporary Global Note which wi#t bxchangeable, in whole or in part, for DefinitNetes not
earlier than 40 days after the issue date of thevamt Tranche of the Bearer Notes upon certifitatis to non-
U.S. beneficial ownership. Interest payments irpees of the Bearer Notes cannot be collected wittsuch

certification of non-U.S. beneficial ownership.

(N.B. In relation to any issue of Bearer Notes whice expressed to be represented by a TemporabalGlote
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:

€) 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

49



Terms and Conditions of the Bearer Notes or the ftatfinal redemption of the Temporary Global Note
has occurred and, in either case, payment in fulhe@ amount of principal falling due with all aced
interest thereon has not been made to the beawmcordance with the terms of the Temporary Global
Note on the due date for payment,

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 tiepbeary 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 @faBer Notes as being “Permanent Global Note exezdoig for
Definitive Notes”, then the Bearer Notes will initly be in the form of a Permanent Global Note \whvall be
exchangeable in whole, but not in part, for DefgitNotes if either of the following events occurs:

€)) Euroclear or Clearstream, Luxembourg or any otelvent 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 Bearer Notes whice expressed to be represented by a Permaraivdl Glote
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 suchirife Notes, duly authenticated and with Coupans Talons
attached (if so specified in the Final Terms), inagregate principal amount equal to the princgmabunt of
Bearer Notes represented by the Permanent Glokal tdahe bearer of the Permanent Global Note agéie
surrender of the Permanent Global Note to or todtder of the Fiscal Agent within 30 days of thearss
requesting 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 Bearer Notes or the ftatfinal redemption of the Permanent Global Note
has occurred and, in either case, payment in fulh®@ amount of principal falling due with all aced
interest thereon has not been made to the beammciordance with the terms of the Permanent Global
Note on the due date for payment,

then the Permanent Global Note (including the alian 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 Glblad¢ 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).
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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
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 aggregatncipal amount equal to the principal amounBefrer
Notes they were shown as holding in the recordgusbclear and/or Clearstream, Luxembourg and/orathgr
relevant clearing system.

Terms and Conditions applicable to the Bearer Notes

The terms and conditions applicable to any DefinifNote will be endorsed on that Bearer Note aridcansist of
the terms and conditions set out undBerins and Conditions of the Bearer Noteslow and the provisions of the
relevant Final Terms which amend and/or replaceetierms and conditions.

The terms and conditions applicable to any Beaxge b global form will differ from those terms andnditions
which would apply to the Bearer Note were it inidigize form to the extent described undé&ummary of
Provisions Relating to the Bearer Notes while iolgll Forni below.

Legend concerning United States persons

In the case of any Tranche of Bearer Notes havintaturity of more than 365 days, the Bearer Nateglobal
form, the Bearer Notes in definitive form and angufons and Talons appertaining thereto will bekagand to
the following effect:

“Any United States person who holds this obligatiihbe subject to limitations under the United t8&income
tax laws, including the limitations provided in 8ens 165(j) and 1287(a) of the Internal RevenueéCo
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TERMS AND CONDITIONS OF THE BOOK-ENTRY 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 ppkcable to the Book-entry Notes

1.
(@)

(b)

(©

(d)

(e)

(f)

Introduction

Programme Inmobiliaria Colonial, SOCIMI, S.A. (thel$suer’) has established a Euro Medium Term
Note Programme (thePtogramme”) for the issuance of up to EUR3,000,000,000 igragate principal
amount of notes in book-entry form (thBdok-entry Notes) and in bearer form. These terms and
conditions relate to notes issued under the Pragiam book-entry form.

Final Terms Book-entry Notes issued under the Programme smeed in series (each &€fies) and
each Series may comprise one or more tranches é&dchnche”) of Book-entry Notes. Each Tranche is
the subject of a final terms (th&ithal Terms”) which completes these terms and conditions {(B@ok-
entry Conditions”). The terms and conditions applicable to anyipalar Tranche of Book-entry Notes
are these Book-entry Conditions as completed by ridevant Final Terms. In the event of any
inconsistency between these Book-entry Conditionkthae relevant Final Terms, the relevant Finahiser
shall prevail.

Agency Agreement$he Book-entry Notes are the subject of (i) arfigfalaw-governed paying agency
agreement dated 27 November 2018 (tispdhish Agency Agreemeri) between the Issuer and
CaixaBank, S.A. as agent bank (tf8panishPaying Agent, which expression includes any successor or
additional paying agents appointed from time tcetim connection with the Book-entry Notes) and {ii)
respect of the provisions for meetings of Notehddas defined below) and the meaning of “outstagidi

in respect of Book-entry Notes only, an amended eeufated English law-governed fiscal agency
agreement dated 27 November 2018 (thgehcy Agreement) between the Issuer, Deutsche Bank AG,
London Branch as fiscal agent and the other pantiesed therein.

Deed of CovenaniThe Book-entry Notes have the benefit of an Eiglaw-governed Deed of Covenant
(the ‘Book-entry Deed of Covenaril) entered into by the Issuer on or around the dditthis Base
Prospectus to which these Book-entry Conditionshwlaffixed. In the Book-entry Deed of Covenahg t
Issuer has covenanted in favour of each Notehdaerdefined below) that it will duly perform and
comply with the obligations expressed to be und#tertaby it in these Book-entry Conditions. The bénef
of the Book-entry Deed of Covenant will not implyat the Book-entry Notes benefit from a security
interest or that they have a higher ranking thdrerounsecured and unsubordinated obligations of the
Issuer.

The NotesAll subsequent references in these Book-entryd@imms to “Book-entry Notes” are to the
Book-entry Notes which are the subject of the ram\Final Terms. Copies of the relevant Final Teantes
available for viewing at the registered office dfiet Issuer and on the Issuer's website at
www.inmocolonial.com

Summaries Certain provisions of these Book-entry Conditiare summaries of the Spanish Agency
Agreement and, in respect of the provisions for tinge of Noteholders (as defined below) and the
meaning of “outstanding” in respect of Book-entrgt®ds only, the Agency Agreement and are subject to
their detailed provisions. The holders of the Beoltry Notes (theNoteholders)) are bound by, and are
deemed to have notice of, all the provisions of3panish Agency Agreement and the Agency Agreement
applicable to them. Copies of the Spanish Agencie@igent and the Agency Agreement are available for
inspection by Noteholders during normal businessrdat the Specified Office of the Spanish Paying
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(@)

Agent, the initial Specified Office of which is sait below.

Interpretation

Definitions In these Book-entry Conditions the following esgsions have the 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:

€)) 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:

€) “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;

(©) “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 Conventiori 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 occurdvided,
however, that

0] 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;

(i) if any such date would otherwise fall on a day Wwhie not a Business Day, then such
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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

(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 nunmddenonths 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 Person specified in the relevant Hieains as the party responsible for
calculating the Rate(s) of Interest and InteresoAnt(s) and/or such other amount(s) as may befigukci
in the relevant Final Terms;

“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 Book-entry &otre under consideration (such consideratiombavi
been announced publicly within the period endingd@9s after the Change of Control of the Issuer) fo
rating review or, as the case may be, rating bya#gnB Agency, such period not to exceed 60 days aft
the public announcement of such consideration);

“Control” has the meaning assigned to that term in Ard@€l) of the Spanish Commercial Code;

“Day Count Fraction” means, in respect of the calculation of an amdantany period of time (the
“Calculation Period”), such day count fraction as may be specifieth#se Book-entry Conditions or the
relevant Final Terms and:

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

0] 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

(i) 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
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(©

(d)

(e)

(f)

(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
in a non-leap year divided by 365);

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

if “ Actual/360" is so specified, means the actual number of dagise Calculation Period divided

if “30/360 is so specified, the number of days in the CalmriaPeriod 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

“Dy" 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”;

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:

[B60X(Y, —Y))] + [B0x(M, = M,)]+ (D, - D,)
36C

Day Count Fraction =

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 whicld#dyeimmediately following
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the last day included in the Calculation Periotsfal

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

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

“D," is the first calendar day, expressed as a nundfehe Calculation 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 soomber would be 31, in
which case Bwill 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:

[B60X(Y, —Y)] + [B0x(M, =M )] + (D, - Dl)
36C

Day Count Fraction =

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 whicld#dyeimmediately following
the last day included in the Calculation Periotsfal

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

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

“D," is the first calendar day, expressed as a nundfehe Calculation Period,
unless (i) that day is the last day of Februartiipsuch number would be 31, in
which case Pwill be 30; and

“D," is the calendar day, expressed as a number, inategdfollowing 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 D will be 30,

provided, however, thatin each such case the number of days in the GdionlPeriod is
calculated from and including the first day of tbalculation 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 Book-entry Note, itsg@pal amount or
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such other amount as may be specified in the reteviaal Terms;

“Early Termination Amount” means, in respect of any Book-entry Note, itsgipal amount or such
other amount as may be specified in these Book¢&tnditions or the relevant Final Terms;

“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 borrowiatgsrfor a number of designated currencies and
maturities which are provided, in respect of eaathsurrency, 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 Book-entry Notestt
would be utilised, at the time of selection andi@tordance with customary financial practice, icipg
new issues of corporate debt securities denominatiémk same currency as the Book-entry Notes &ad o
comparable maturity to the remaining term of thelBentry Notes;

“Final Redemption Amount’ means, in respect of any Book-entry Note, itsi@pal amount or such
other amount as may be specified in the relevardlHierms;

“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 financial adviser selected by the Issuer;

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

® any amount raised under any other transactionu@iry) any forward sale or purchase agreement)
having the commercial effect of a borrowing, butlering 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;
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(h) shares which are expressed to be redeemable;

0] without double counting, any counter-indemnity ghtion in respect of a guarantee, indemnity,
bond, standby or documentary letter of credit or @her instrument issued by a bank or financial
institution; and

() 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 Finambe
“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 Book-entry Note and aerkest Period, the amount of interest
payable in respect of that Book-entry Note for thatrest Period;

“Interest Commencement Datémeans the Issue Date of the Book-entry Notesioh ®ther date as may
be specified as the Interest Commencement Dabeiretevant Final Terms;

“Interest Determination Daté’ 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:

€)) 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 satdsds may occur in accordance with the FRN
Convention, Floating Rate Convention or EurodolGonvention at such Specified Period of
calendar months following the Interest Commencenizeite (in the case of the first Interest
Payment Date) or the previous Interest Payment @ty 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 respecStandard & Poor’s, any of
the categories from and including AAA to and inéhgilBBB- (or equivalent successor categories); (b)
with respect to Moody's, any of the categories framd including Aaa to and including Baa3 (or
equivalent successor categories); and (c) witheasip Fitch, any of the categories from and iniclgd
AAA to and including BBB- (or equivalent successategories);

“ISDA Definitions” means the 2006 ISDA Definitions (as amended gdhted as at the date of issue of
the first Tranche of the Book-entry Notes of thievant Series (as specified in the relevant Firahis)
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as published by the International Swaps and DévesAssociation, Inc.);
“Issue Date has the meaning given in the relevant Final Terms

“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 bgdégils 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:

(@ 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 relevarisliary (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 ofliseier 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 Book-entry Notes by a Rating Agency (i) thsuer does not, either prior to, or not later t2an
days after, the occurrence of the Change of Comfdhe Issuer seek, and thereafter throughout the
Change of Control Period use all reasonable endesvo obtain, a rating of the Book-entry Notesaoy
other unsecured and unsubordinated debt of therlssu(ii) if the Issuer does so seek and use such
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endeavours, it is unable to obtain such a ratingtdeast Investment Grade Rating by the end of the
Change of Control Period;

“Non-Investment Grade Rating means the following Ratings: (a) with respectStandard & Poor’s,
any of the categories below BBB- (or equivalentcesgsor categories); (b) with respect to Moody'y, @
the categories below Baa3 (or equivalent successgories); and (c) with respect to Fitch, anyhef
categories below BBB- (or equivalent successorgyates);

“Optional Redemption Amount (Call)’ means, in respect of any Book-entry Note, itagpal amount
or such other amount as may be specified in tlewaek Final Terms;

“Optional Redemption Amount (Put)’ means, in respect of any Book-entry Note, itegpal amount or
such other amount as may be specified in the reteviaal Terms;

“Optional Redemption Date (Call) 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 whadipts the euro as
its lawful currency in accordance with the Treaty;

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

0) a day on which banks in the relevant place of pradien and in the relevant principal
financial centre of the currency of payment arenof@ presentation and payment of
bearer debt securities and for dealings in foreigmencies; and

(i) 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:

() a day on which banks in the relevant place of pradion and in the relevant principal
financial centre of the currency of payment arenof@ presentation and payment of
bearer debt securities and for dealings in foreigmencies; and

(i) in the case of payment by transfer to an accoumayaon which dealings in foreign
currencies may be carried on in the Principal FaredrCentre 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 t@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, firgartnership, joint venture, association,
organisation, state or agency of a state or ottiiyewhether or not having separate legal periiyna
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“Principal Financial Centre” means, in relation to any currency, the princifiaéncial centre for that
currencyprovided, however, that

€) 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
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 thenBpaPaying Agent by any
Noteholder wanting to exercise a right to rededBoak-entry Note at the option of the Noteholder;

“Put Option Receipt means a receipt issued by the Spanish Paying tAigea depositing Noteholder
upon deposit of a Book-entry Note with such SpaRialing Agent by any Noteholder wanting to exercise
a right to redeem a Book-entry Note at the optitthe Noteholder;

“Rate of Interest’ means the rate or rates (expressed as a pereep&agannum) of interest payable in
respect of the Book-entry Notes specified in thevant Final Terms;

“Rating Agency’ means Moody's Investors Service, IncM@ody’s”), Fitch Ratings Ltd. (Fitch”) or
S&P Global Ratings Europe Limited, a division ofeTMcGraw-Hill Companies Inc. $tandard &
Poor’s”) 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 th&-Botry Notes by a Rating Agency from time
to time, at the invitation of the Issuer or byatsn volition.

“Redemption Amount’ means, as appropriate, the Final Redemption Amaine 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;
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“Reference Bond Pricé means, with respect to any date of redemptionti{@ 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
guotations;

“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@af 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 Quotatiorigneans, with respect to each Reference Government
Bond Dealer and any date for redemption, the agtioaraverage, 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:

(@) in the case of Book-entry Notes where interestligeduled to be paid only by means of regular
payments, each period from and including the liste@Bommencement Date to but excluding the
first Interest Payment Date and each successivedoom and including one Interest Payment
Date to but excluding the next Interest PaymenepDat

(b) in the case of Book-entry Notes where, apart frioefirst Interest Period, interest is scheduled to
be paid only by means of regular payments, eadbgp&om and including a Regular Date falling
in any year to but excluding the next Regular Datleere ‘Regular Dat€’ means the day and
month (but not the year) on which any Interest Raynbate falls; and

(©) in the case of Book-entry Notes where, apart from lmterest Period other than the first Interest
Period, interest is scheduled to be paid only bgmseof regular payments, each period from and
including a Regular Date falling in any year to lxcluding the next Regular Date, where
“Regular Date’ means the day and month (but not the year) orthvany Interest Payment Date
falls other than the Interest Payment Date faliibthe 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;
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“Relevant Daté means, in relation to any payment, whichevers later 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 pamgirigy the Spanish Paying Agent on or prior to sigh
date, the date on which (the full amount havingitegereceived) notice to that effect has been diwehe
Noteholders;

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

“Relevant Indebtednessmeans any indebtedness which is in the form iofepresented 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 Book-entry Note, thgregate amount of
scheduled payment(s) of interest on such Book-éwatg for the remaining term of such Book-entry éNot
determined on the basis of the rate of intereslicgippe to such Book-entry Note from and includihg

date on which such Book-entry Note is to be redeehyehe 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 Book-entry Notes, to reduce the amof principal or interest payable on any date in
respect of the Book-entry Notes, to alter the mettbocalculating the amount of any payment in respe
of the Book-entry Notes or the date for any sucymant, to change the currency of any payment under
the Book-entry Notes or to change the quorum requénts relating to meetings or the majority reglire
to pass an Extraordinary Resolution;

“Secured Debt means, as at each Reference Date, that porticheofTotal 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 arrangeniaving a similar economic effect, excluding aigit
of set-off, but including any conditional sale dher title retention arrangement or any financedsa

“Similar Security” means a reference bond or reference bonds isggutite German Federal Government
having an actual or interpolated maturity comparatith the remaining term of the Book-entry Noteatt
would be used, at the time of selection and in @zowce with customary financial practice, in pricimew
issues of corporate debt securities of comparabkenity to the remaining term of the Book-entry &t
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“Specified Currency’ has the meaning given in the relevant Final Terms

“Specified Denomination(s) has the meaning given in the relevant Final Terms

“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:

(@)

(b)

(©

in the event the Book-entry Notes have one Ratssigaed by a Rating Agency, subsequent to a
Step-up Rating Change the Book-entry Notes argyadi an Investment Grade Rating by a
Rating Agency; or

in the event the Book-entry Notes have two Ratagggned by the Rating Agencies at any time,
subsequent to a Step-up Rating Change the Nontinees Grade Ratings assigned to the Book-
entry Notes are increased to Investment Grade gatiesulting in the Book-entry Notes being
assigned two Investment Grade Ratings or if thekBadry Notes are subsequently assigned an
Investment Grade Rating by one Rating Agency inettent both such Investment Grade Ratings
had been withdrawn; or

in the event the Book-entry Notes are assignectRatings by the Rating Agencies at any time,
subsequent to a Step-up Rating Change the Nontinees Grade Ratings assigned to the Book-
entry Notes are increased to Investment Grade gatiesulting in the Book-entry Notes being
assigned at least two Investment Grade Ratingg tirei Book-entry Notes are subsequently
assigned an Investment Grade Rating by one Ratgenéy in the event all three Ratings had
been withdrawn.

For the avoidance of doubt, any further increasesgsignments, as the case may be) in the Ratiing o
Book-entry Notes to at least an Investment Grade&ashall not constitute a Step-down Rating Cleang

“Step-up Rating Changé means:

(@)

(b)

(©

in the event the Book-entry Notes have one Ratssigaed by a Rating Agency, if such Rating
ceases to be an Investment Grade Rating or if lvelstment Grade Rating is withdrawn; or

in the event the Book-entry Notes have two Ratagggned by the Rating Agencies at any time,
if either or both of the Ratings cease to be aredtment Grade Rating or if both Investment
Grade Ratings are withdrawn; or

in the event the Book-entry Notes are assignecttRatings by the Rating Agencies at any time,
if two of the three Ratings cease to be Investntérdde Rating or if all three Ratings are
withdrawn.

For the avoidance of doubt, any further decreawewithdrawals, as the case may be) in the Ratirigeo
Book-entry Notes to below an Investment Grade Rashall not constitute a Step-up Rating Change;

“Subsidiary” means any entity whose financial statements at time are required by law or in
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(b)

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 Book-entry Notes of theewant Series originally issued (which for these
purposes shall include any further Book-entry Natethe same Series issued subsequently) is pwdhas
by the Issuer or any Subsidiary of the Issuer fanehach case is cancelled in accordance with Condit

1100,

“TARGET2"” means the Trans-European Automated Real-Time sGfettlement 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 thtlesment of payments
in euro;

“TARGET Systent means the TARGET2 system;

“Total Assets of the Group means, as at each Reference Date, the aggregjate 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 atgnigible 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 adgkg 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 whethaeot, at the time, stock of any other classlasses
shall have, or might have, voting power by reasdah®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 ggtas shown in the Issuer’s audited annual catateli
financial statements or in the Issuer's semi-anre@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 Book-entry Note specified as such ir¢tevant Final Terms.
Interpretation In these Book-entry Conditions:

0] any reference to principal shall be deemed to belthe Redemption Amount, any additional
amounts in respect of principal which may be payabhder Condition 13Taxatior), any
premium payable in respect of a Book-entry Note amyl other amount in the nature of principal
payable pursuant to these Book-entry Conditions;
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(i) 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 Book-entry Giamdi

(iii) references to Book-entry Notes being “outstandisigall be construed in accordance with the
Agency Agreement;

(iv) 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 Book-entry Notes; and

(v) any reference to the Agency Agreement or the Spakiency Agreement shall be construed as a
reference to the Agency Agreement or the Spanistndg Agreement, respectively, as amended
and/or supplemented up to and including the Issate bf the Book-entry Notes.

Form, Denomination and Title

Form and denomination

The Book-entry Notes will be issued in uncertifezt dematerialised book-entry forranptaciones en
cuentg in the aggregate nominal amount (thgfjregate Nominal Amount), specified denomination
(the “Specified Denominatiori) and specified currency (th&pecified Currency’) shown in the relevant
Final Terms provided that the minimum Specified @mmation shall be €100,000 (or its equivalent in
any other currency as at the date of issue ofdlewant Book-entry Notes).

Registration, clearing and settlement

The Book-entry Notes will be registered with thea®igh Sociedad de Gestion de los Sistemas de
Registro, Compensacion y Liquidacion de Valore8,, SSociedad Unipersonallferclear”), which is the
Spanish Central Securities Depository, with itssieged office at Plaza de la Lealtad, 1, 28014drda
Spain. Holders of a beneficial interest in the Beoltry Notes who do not have, directly or indirectl
through their custodians, a participating accouith \Werclear may hold the Book-entry Notes through
bridge accounts maintained by each of Eurocleak EBWNV (“Euroclear”) and Clearstream Banking,
S.A.(“Clearstream Luxembourg’) with Iberclear. Iberclear will manage the setilent and clearing of
the Book-entry Notes, notwithstanding the Issuadsnmitment to assist, when appropriate, on the
clearing and settlement of the Book-entry Notesubh Euroclear and Clearstream Luxembourg.

The information concerning the International Sesildentification Number Code of the Book-entry
Notes (the ISIN Code") will be stated in the Final Terms.

Title and transfer

Title to the Book-entry Notes will be evidenced lhyok-entries and each person shown in the central
registry managed (theSpanish Central Registry) by Iberclear and in the registries maintainedthoy
respective participating entitiesr{tidades participantg@sn Iberclear (theIberclear Members’) as being

the holder of the Book-entry Notes shall be corrgidehe holder of the principal amount of the Book-
entry Notes recorded therein. In these Book-entgdiions, the Molder” of a Book-entry Note means
the person in whose name such Book-entry Noterighi® time being registered in the Spanish Central
Registry managed by Iberclear or, as the case mathb relevant Iberclear Member accounting boak an
“Noteholder’ shall be construed accordingly and when approprimeans owners of a beneficial interest
in the Book-entry Notes.
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One or more certificates (each,@éftificate”) attesting to the relevant Noteholder’s holdirfghe Book-
entry Notes in the relevant registry will be dete@ by the relevant Iberclear Member or, where the
Holder is itself an Iberclear Member, by Ibercléar each case, in accordance with the requiremats
Spanish law and the relevant Iberclear Member'sa®srthe case may be, Iberclear’s procedures) to suc
Holder upon such Holder’s request.

The Book-entry Notes are issued without any rdstris on their free transferability. Consequernithe
Book-entry Notes may be transferred and title ® Book-entry Notes may pass (subject to Spanish law
and to compliance with all applicable rules, retibns and requirements of Iberclear or, as the oaay

be, the relevant Iberclear Member) upon registnaticthe relevant registry of each Iberclear Mendet

/ or Iberclear itself, as applicable. Each Holddt be treated as the legitimate ownétular legitimo) of

the relevant Book-entry Notes for all purposes @Wwbeor not it is overdue and regardless of anicaaif
ownership, trust or any interest or any writing onthe theft or loss of, the Certificate issueddspect of

it) and no person will be liable for so treating tHolder.

Status of the Notes

The Book-entry Notes constitute (subject to thevisions of Condition 5 Negative Pledgg direct,
unconditional, unsubordinated and unsecured oligatof the Issuer and shall at all time rquaki passu
and without any preference among themselves eXoemny applicable legal and statutory exceptions.
Upon insolvency of the Issuer, the obligationshef tssuer under the Book-entry Notes shall (exfmpt
any applicable legal and statutory exceptions)l dinges rank at least equally with all other unged and
unsubordinated obligations of the Issuer (unlesg tiualify as subordinated claims pursuant to lar8@

of Law 22/2003 of 9 July, on Insolvenclyefy Concursgl as amended (theSpanishInsolvency Law’)

or equivalent legal provisions which replace ittie future).

In the event of insolvency (concurso) of the Issurder the Spanish Insolvency Law, claims relating
the Book-entry Notes (which are not subordinatecsymnt to article 92 of the Spanish Insolvency Law)
will be ordinary credits (créditos ordinarios) agfihed in the Spanish Insolvency Law. Ordinary itsed
rank junior to credits against the insolvency est@tréditos contra la masa) and credits with a eiye
(créditos privilegiados). Ordinary credits rank sento subordinated credits.

Pursuant to article 59 of the Spanish Insolvencyvthe accrual of interest (other than any interest
accruing under secured liabilities up to an amoequal to the value of the asset subject to therigru
shall be suspended as from the date of declarafdine insolvency of the Issuer. Interest on thekBo
entry Notes accrued but unpaid as of the commenteafi@ny insolvency procedure of the Issuer shall
constitute subordinated claims against the Iss@@king in accordance with the provisions of artiél

of the Spanish Insolvency Law.

Negative Pledge

So long as any Book-entry Note remains outstan¢isgdefined in the Agency Agreement), the Issuer
will not, and will ensure that none of its Mater&ubsidiaries (other than Société Fonciére Lyormn3is\.
(“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 anwpllet:
capital) to secure any Relevant Indebtedness setare any guarantee or indemnity in respect of any
Relevant Indebtedness, without at the same timgrior thereto according to the Book-entry Notes the
same security as is created or subsisting to secyreuch Relevant Indebtedness, guarantee or imijem
or such other security as shall be approved by dra&dinary Resolution (as defined in the Agency
Agreement) of the Noteholders.
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(@)

(b)

(©

(@)

(b)

(©

(d)

Covenants

For so long as any Book-entry Note remains outstgn@s defined in the Agency Agreement), the Iissue
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 18I¢tice3; and

Certificate deliver a certificate to the Noteholders throdlgh Spanish Paying Agent on each Reporting
Date signed by one Authorised Officer of the Isseertifying that the Issuer is in compliance wiitte
covenant set out in Condition 6(a) above at thevesit Reference Date and containing (i) the formida

the calculation of the covenant, and (ii) a statenas to the correctness of such formulae. Thestsshall
deliver to the Noteholders through the Spanish riRpydgent a separate report issued by the Issuer’s
auditors setting out the procedures used to catdle covenant and reviewing the application ef th
formulae certified by the Issuer.

Fixed Rate Note Provisions

Application: This Condition 7 Fixed Rate Note Provisionss applicable to the Book-entry Notes only if
the Fixed Rate Note Provisions are specified irréfevant Final Terms as being applicable.

Accrual of interestThe Book-entry Notes bear interest from the Itef@ommencement Date at the Rate
of Interest payable in arrears on each Interesimeay Date, subject as provided in Condition 12
(Payments Each Book-entry Note will cease to bear intefiesh the due date for final redemption unless,
upon due presentation, payment of the Redemptiopufainis improperly withheld or refused, in which
case it will continue to bear interest in accordamith this Condition 7 (as well after as befordgment)
until whichever is the earlier of (i) the day oniahall sums due in respect of such Book-entry Nitdo

that day are received by or on behalf of the relewoteholder and (ii) the day which is seven dafysr

the Spanish Paying Agent has notified the Notehsltieat it has received all sums due in respethef
Book-entry Notes up to such seventh day (excepghéoextent that there is any subsequent default in
payment).

Fixed Coupon Amounthe amount of interest payable in respect of eambkEntry Note for any Interest
Period shall be the relevant Fixed Coupon Amount.

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 Specifiedré€uy (half a sub-unit being rounded upwards) and
multiplying such rounded figure by a fraction eqtmlthe Specified Denomination of such Book-entry
Note divided by the Calculation Amount. For thisgse a Sub-unit” means, in the case of any currency
other than euro, the lowest amount of such currématyis available as legal tender in the countrsuch
currency and, in the case of euro, means one cent.
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(@)

(b)

(©

Floating Rate Note Provisions

Application: This Condition 8 Floating Rate Note Provisiohss applicable to the Book-entry Notes only
if the Floating Rate Note Provisions are specifiethe relevant Final Terms as being applicable.

Accrual of interestThe Book-entry Notes bear interest from the Ite@ommencement Date at the Rate
of Interest payable in arrears on each Interesimeay Date, subject as provided in Condition 12
(Payments Each Note will cease to bear interest from the date for final redemption unless, upon due
presentation, payment of the Redemption Amouninjgoperly withheld or refused, in which case itlwil
continue to bear interest in accordance with thimdtion 8 (as well after as before judgment) until
whichever is the earlier of (i) the day on whichsaims due in respect of such Book-entry Note uihab
day are received by or on behalf of the relevarteNalder and (ii) the day which is seven days dfier
Spanish Paying Agent has notified the Noteholdestit has received all sums due in respect oBtiuk-
entry Notes up to such seventh day (except toxtenethat there is any subsequent default in pagme

Screen Rate Determinatioff. Screen Rate Determination is specified in thlevant Final Terms as the
manner in which the Rate(s) of Interest is/aregtalétermined, the Rate of Interest applicable édB3hok-
entry Notes for each Interest Period will be detead by the Calculation Agent on the following Isasi

0] 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 Intereséf@nation Date;

(i) 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 relévienéest 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 thgthenf 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 nekborter 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 detiele the arithmetic mean of the Reference
Rates which appear on the Relevant Screen Padetaes Relevant Time on the relevant Interest
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
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v)

time; and

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

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 anuatibat 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 Irdeapplicable to the Book-entry Notes during sutdierest
Period will be the sum of the Margin and the rate(as the case may be) the arithmetic mean last
determined in relation to the Book-entry Notesaspect of a preceding Interest Period.

(i)
(i)

(ii)

Benchmark Replacement:

If a Benchmark Event occurs in relation to an OradiReference Rate when any Rate of
Interest (or any component part thereof) remairtsetdetermined by reference to such Original
Reference Rate, then the Issuer shall use its mebko endeavours to appoint as soon as
reasonably practicable, at the Issuer’'s own expemsdndependent Adviser to determine a
Successor Rate, failing which an Alternative Rateatcordance with Condition 8(c)(vi)(iii))
and, in either case, an Adjustment Spread if amp¢cordance with Condition 8(c)(vi)(iv)) and
any Benchmark Amendments (in accordance with Camd&(c)(vi)( v)).

An Independent Adviser appointed pursuant to traedition 8(c)(vi)(i) shall act in good faith
as an expert and in consultation with the Issuerthe absence of bad faith or fraud, the
Independent Adviser shall have no liability whateeto the Issuer, the Spanish Paying Agent,
the Calculation Agent or the Noteholders for antedaination made by it or for any advice
given to the Issuer in connection with any deteation made by the Issuer, pursuant to this
Condition 8(c)(vi).

If the Issuer is unable to appoint an Independehiiger or the Independent Adviser appointed
by it fails to determine a Successor Rate or,fgilivhich, an Alternative Rate in accordance
with Condition 8(c)(vi)(iii) prior to the relevaninterest Determination Date, the Rate of
Interest applicable to the next succeeding IntdPesiod shall be equal to the Rate of Interest
last determined in relation to the Book-entry Natesespect of the preceding Interest Period
(or alternatively if there has not been a firsehest Payment Date, the rate of interest shall be
the initial Rate of Interest (subject, where aggitle, to substituting the Margin that applied to
such preceding Interest Period for the Margin tisato be applied to the relevant Interest
Period). For the avoidance of doubt, this Condit&{e)(vi)(ii) shall apply to the relevant
Interest Period only and any subsequent Interagtd3eare subject to the subsequent operation
of, and to adjustment as provided in, this Condi8¢c)(vi).
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(i)

(iv)

v)

(Vi)

(vii)

(viii)

If the Independent Adviser, acting in a commergiatasonable manner and in good faith,
determines that:

(A) there is a Successor Rate, then such SuccessorsRalte(subject to adjustment as
provided in Condition 8(c)(vi)(iv)) subsequently hesed in place of the Original
Reference Rate to determine the Rate of Intereshéarelevant component part thereof)
for all future payments of interest on the BookrgriNotes (subject to the operation of
this Condition 8(c)(i)); or

(B) there is no Successor Rate but that there is arndltive Rate, then such Alternative
Rate shall (subject to adjustment as provided ind@imn 8(c)(vi)(iv)) subsequently be
used in place of the Original Reference Rate terd@he the Rate of Interest (or the
relevant component part thereof) for all futurerpants of interest on the Book-entry
Notes (subject to the operation of this Conditi¢c)&i)).

If the Independent Adviser, acting in a commergiatasonable manner and in good faith,
determines (i) that an Adjustment Spread is reduioebe applied to the Successor Rate or the
Alternative Rate (as the case may be) and (iigteentum of, or a formula or methodology for
determining, such Adjustment Spread, then such sidjent Spread shall be applied to the
Successor Rate or the Alternative Rate (as themagée).

If any Successor Rate, Alternative Rate or Adjusitn®pread is determined in accordance with
this Condition 8(c)(vi) and the Independent Advisacting in a commercially reasonable

manner and in good faith, determines (i) that ammards to these Book-entry Conditions, the
Spanish Agency Agreement and/or the Agency Agreemennecessary to ensure the proper
operation of such Successor Rate, Alternative Rate/or Adjustment Spread (such

amendments, the Benchmark Amendment$) and (i) the terms of the Benchmark

Amendments, then the Issuer shall, subject to giviotice thereof in accordance with

Condition 8(c)(vi)(vi), without any requirement féhe consent or approval of Noteholders,
vary these Book-entry Conditions, the Spanish Agedgreement and/or the Agency

Agreement to give effect to such Benchmark Amendmeiith effect from the date specified in

such notice.

Any Successor Rate, Alternative Rate, Adjustmente&p and the specific terms of any
Benchmark Amendments, determined under this Camd&{c)(vi) will be notified promptly by
the Issuer to the Calculation Agent, the SpaniskingaAgent and, in accordance with
Condition 19 Noticeg, the Noteholders. Such notice shall be irrevaeald shall specify the
effective date of the Benchmark Amendments, if any.

Without prejudice to Conditions 8(c)(vi)(i) to 8(e))(v), the Original Reference Rate and the
other fallback provisions provided for in Conditi8fc) will continue to apply unless and until
a Benchmark Event has occurred.

Definitions:
As used in this Condition 8(c)(vi):

“Adjustment Spread’ means either a spread (which may be positive egative), or the
formula or methodology for calculating a spreackither case, which the Independent Adviser,
acting in a commercially reasonable manner andowddaith, determines is required to be
applied to the Successor Rate or the Alternativee Ras the case may be) to reduce or
eliminate, to the extent reasonably practicablthéncircumstances, any economic prejudice or
benefit (as the case may be) to Noteholders asudtref the replacement of the Original
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Reference Rate with the Successor Rate or thenaliee Rate (as the case may be) and is the
spread, formula or methodology which:

(A)

(B)

(©)

in the case of a Successor Rate, is formally recemai®d in relation to the replacement
of the Original Reference Rate with the Successate Ry any Relevant Nominating
Body; or (if no such recommendation has been made, or in the case of an Alternative
Rate)

the Independent Adviser, acting in a commerciagsonable manner and in good faith,
determines, is recognised or acknowledged as libmindustry standard for over-the-
counter derivative transactions which referenceQhiginal Reference Rate, where such
rate has been replaced by the Successor Rate édtdreative Rate (as the case may
be); (or if the Independent Adviser, acting in a commercially reasonable manner and in
good faith, determines that no such industry stahdarecognised or acknowledged)

the Independent Adviser, in its discretion, actimg commercially reasonable manner
and in good faith, determines to be appropriate.

“Alternative Rate” means an alternative benchmark or screen ratehwtiie Independent
Adviser, acting in a commercially reasonable manaed in good faith, determines in
accordance with Condition 8(c)(vi)(iii) has replddie Original Reference Rate in customary
market usage in the international debt capital etarkor the purposes of determining rates of
interest (or the relevant component part theremf)tfie same interest period and in the same
Specified Currency as the Notes.

“Benchmark Amendments’ has the meaning given to it in Condition 8(c)(v))

“Benchmark Event’ means:

(A)

(B)

(©)

(D)

(E)

the Original Reference Rate ceasing be published fperiod of at least 5 Business
Days or ceasing to exist; or

a public statement by the administrator of the BeagReference Rate that it will, by a
specified date within the following six months, seaublishing the Original Reference
Rate permanently or indefinitely (in circumstanedgere no successor administrator has
been appointed that will continue publication of the Original Reference Rate); or

a public statement by the supervisor of the adimatr of the Original Reference Rate
that the Original Reference Rate has been or Will,a specified date within the
following six months, be permanently or indefinitely discontinued; or

a public statement by the supervisor of the adimatar of the Original Reference Rate
that means the Original Reference Rate will be ipitdd from being used or that its use
will be subject to restrictions or adverse consegas, in each case within the following
six months; or

it has become unlawful for any Calculation Agenttbe Issuer to calculate any
payments due to be made to any Noteholder usin@tiginal Reference Rate.

“IndependentAdviser” means an independent financial institution oéinational repute or an
independent financial adviser with appropriate etipe appointed by the Issuer under
Condition 8(c)(vi)(i).
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(d)

“Original Reference Rate’ means the originally-specified benchmark or sereate (as
applicable) used to determine the Rate of Intdi@stny component part thereof) on the Book-
entry Notes.

“RelevantNominating Body” means, in respect of a benchmark or screen aatagplicable):

(A) the central bank for the currency to which the bemark or screen rate (as applicable)
relates, or any central bank or other supervisarhaity which is responsible for
supervising the administrator of the benchmarécreen rate (as applicable); or

(B) any working group or committee sponsored by, cldadreco-chaired by or constituted at
the request of (1) the central bank for the curygnavhich the benchmark or screen rate
(as applicable) relates, (2) any central bank @emwtsupervisory authority which is
responsible for supervising the administrator oé thenchmark or screen rate (as
applicable), (3) a group of the aforementioned regnibanks or other supervisory
authorities or (4) the Financial Stability Boardamry part thereof.

“SuccessoRate” means a successor to or replacement of the @tigieference Rate which is
formally recommended by any Relevant NominatingyBod

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 deteedhirthe Rate of Interest applicable to the Bookyent
Notes for each Interest Period will be the sumhaf Margin and the relevant ISDA Rate where “ISDA
Rate” in relation to any Interest Period meansta egual to the Floating Rate (as defined in tHeAS
Definitions) that would be determined by the Ceadtion Agent under an interest rate swap transadtion
the Calculation Agent were acting as Calculatioreritgfor that interest rate swap transaction unider t
terms of an agreement incorporating the ISDA D#éins and under which:

(i)

(ii)

(i)

(iv)

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

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

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

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 based on the relevant Floating
Rate Option, where:

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

(B) the other rate shall be determined as if the DesgghMaturity were the period of time
for which rates are available next longer thanl¢ingth 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

73



(€)

(f)

(9)

(h)

(@)

(b)

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 AmountThe 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 Book-entry Note for siterest Period. The Interest Amount will be
calculated by applying the Rate of Interest forhsimterest Period to the Calculation Amount, miytipg

the product by the relevant Day Count Fractionndiug the resulting figure to the nearest sub-ahihe
Specified Currency (half a sub-unit being roundgsvards) and multiplying such rounded figure by a
fraction equal to the Specified Denomination of tekevant Book-entry Note divided by the Calculatio
Amount. For this purpose aub-unit” means, in the case of any currency other thao,dhe lowest
amount of such currency that is available as legader in the country of such currency and, inctee 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 hifie to the Spanish Paying Agent and each cormpete
authority, stock exchange and/or quotation sysi€anf) by which the Book-entry Notes have thenrbee
admitted to listing, trading and/or quotation agrsas practicable after such determination buth@ncase

of each Rate of Interest, Interest Amount and ésePayment Date) in any event not later thanitbe f
day of the relevant Interest Period. Notice thersdwdll also promptly be given to the Noteholderse T
Calculation Agent will be entitled to recalculateyalnterest Amount (on the basis of the foregoing
provisions) without notice in the event of an esien or shortening of the relevant Interest Peribthe
Calculation Amount is less than the minimum Spedifbenomination the Calculation Agent shall not be
obliged to publish each Interest Amount but instesy publish only the Calculation Amount and the
Interest Amount in respect of a Book-entry Noteihgthe minimum Specified Denomination.

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 bindiog the Issuer, the Spanish Paying Agent and the
Noteholders and (subject as aforesaid) no liakititany such Person will attach to the Calculafigrent

in connection with the exercise or non-exercisé by its powers, duties and discretions for suahppses.

Zero Coupon Note Provisions

Application: This Condition 9 Zero Coupon Note Provisions applicable to the Book-entry Notes only
if the Zero Coupon Note Provisions are specifiethsrelevant Final 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 RedamipiAmount shall thereafter be an amount equahéo t
sum of:

0] 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)
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10.

(@)

(b)

(©

11.

(@)

(b)

whichever is the earlier of (i) the day on whichsaims due in respect of such Book-entry Note
up to that day are received by or on behalf ofrélevant Noteholder and (ii) the day which is

seven days after the Spanish Paying Agent hasetbtiie Noteholders that it has received all
sums due in respect of the Book-entry Notes uputh seventh day (except to the extent that
there is any subsequent default in payment).

Step-Up Note Provisions

Application: This Condition 10 $tep-Up Note Provisiohss applicable to the Book-entry Notes only if
Step-Up Note Provisions are specified in the rele@nal Terms as 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-dRating Change (if any), as the case may be. For an
Interest Period commencing on or after the firgtrest Payment Date immediately following the ddta
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
Spanish Paying Agent and any stock exchange ortwvthé&Book-entry Notes are for the time being diste
and the Noteholders (in accordance with Conditidr(Notice9) 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 redemptiotnless previously redeemed, or purchased andettadcthe Book-entry Notes
will be redeemed at their Final Redemption Amount the Maturity Date, subject as provided in
Condition 12 Paymentp

Redemption for tax reasonshe Book-entry Notes may be redeemed at the opfithe Issuer in whole,
but not in part:

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 dagsta to the Noteholders, or such other period¢anay
be specified in the relevant Final Terms, (whicticeoshall be irrevocable), at their Early Redempti
Amount (Tax), together with interest accrued (if)aro the date fixed for redemption, if:
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(©

(A) the Issuer has or will become obliged to pagtitiohal 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 Book-entry Notemd

(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 Book-entry Notes may be redeemedyatime, 90 days (or such other
period as may be specified in the relevant Finain& prior to the earliest date
on which the Issuer would be obliged to pay suditehal amounts if a
payment in respect of the Book-entry Notese then due; or

(2) where the Book-entry Notes may be redeemed amlgn Interest Payment Date,
60 days (or such other period as may be specifigtia relevant Final Terms)
prior to the Interest Payment Date occurring imraedy before the earliest date
on which the Issuer would be obliged to pay sucHitemhal amounts if a
payment in respect of the Book-entry Notes wera thee.

Prior to the publication of any notice of redemptjursuant to this paragraph, the Issuer shaleketo

the Spanish Paying Agent (A) a certificate signgdvio directors of the Issuer stating that the déssa
entitled to effect such redemption and settinghfaat statement of facts showing that the conditions
precedent to the right of the Issuer so to redeawe loccurred of and (B) an opinion of independegall
advisers of recognised standing to the effect thatlIssuer has or will become obliged to pay such
additional amounts as a result of such change @ndment. Upon the expiry of any such notice as is
referred to in this Condition 11(b), the Issuerlisha bound to redeem the Book-entry Notes in ataoce
with this Condition 11(b).

Redemption at the option of the Issuétthe Call Option is specified in the relevanh&l Terms as being
applicable, the Book-entry Notes may be redeemehleabption of the Issuer in whole or, if so spedf

in the relevant Final Terms, in part on any OptloRademption Date (Call) at the relevant Optional
Redemption Amount (Call) on the Issuer’s giving tests than 30 nor more than 60 days’ notice to the
Noteholders, or such other period(s) as may bafgzbm the relevant Final Terms (which notice lsihe
irrevocable and shall oblige the Issuer to reddeenBiook-entry Notes or, as the case may be, th&-Boo
entry Notes specified in such notice on the relev@ptional Redemption Date (Call) at the Optional
Redemption Amount (Call) plus accrued interesafiy) to such date).

The Optional Redemption Amount (Call) will eithex the specified percentage of the nominal amount of
the Book-entry Notes stated in the applicable Firaims or, if Make-whole Amount is specified in the
applicable Final Terms, will be the higher of (&01per cent. of the principal amount outstandinghef
Book-entry Notes to be redeemed; and (b) the sunthefpresent values of the principal amount
outstanding of the Book-entry Notes to be redeeamsbthe Remaining Term Interest on such Book-entry
Notes (exclusive of interest accrued to the datedémption) discounted to the date of redemptioaro
annual basis at (i) the Reference Bond Rate plifR#demption Margin; or (ii) the Discount Rategath
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case as may be specified in the applicable Finah3elf the Make-whole Exemption Period is spedifie
as applicable and the Issuer gives notice to redd#mmBook-entry Notes during the Make-whole
Exemption Period, the Optional Redemption Amounti e 100 per cent. of the principal amount
outstanding of the Book-entry Notes to be redeemed.

(d) 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 Book-entry Notes comprisingriflevant Series at their principal amount togethién
interest accrued to, but excluding, the date fil@dredemption, which shall be no earlier thantlfiee
months before the Maturity Date in respect of Beakry Notes having a maturity of not more than ten
years or (ii) six months before the Maturity Datgéspect of Book-entry Notes having a maturitynofe
than ten years, unless otherwise specified indtevant Final Terms.

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
Book-entry Notes.

All Book-entry Notes in respect of which any suddtice is given shall be redeemed on the date spécif
in such notice in accordance with this Conditiofd).1

(e) 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 Book-entry Notes comprising the rele@amies in whole, but not in part, in accordance wi
these Book-entry Conditions at any time, in eadeat their principal amount, together with anyraed
and unpaid interest up to (but excluding) the daredemption.

All Book-entry Notes irrespectof which any such notice is given shall be redetoethe date specified
in such notice in accordance with this Conditioife}1

® Partial redemption:in compliance with the requirements of the priatipecurities exchange, if any, on
which that series of Book-entry Notes are listedagro rata basis by use of a pool factor.

(9) Redemption at the option of Noteholdelfsthe Put Option is specified in the relevant &iferms as
being applicable, the Issuer shall, at the optibthe holder of any Book-entry Note redeem suchkBoo
entry Note on the Optional Redemption Date (PuBcHied in the relevant Put Option Notice at the
relevant Optional Redemption Amount (Put) togethigh interest (if any) accrued to such date. Ineord
to exercise the option contained in this Conditldig), the holder of a Book-entry Note must, nassle
than 30 nor more than 60 days before the relevatib@al Redemption Date (Put) (or such other pésipd
as may be specified in the relevant Final Termaliyer a duly completed Put Option Notice in thenfo
obtainable from the Spanish Paying Agent at it3steged office which will, in turn, forward the Put
Option Notice to the Issuer. The Spanish Payingraghall deliver a duly competed notice receiphto
relevant Holder. No such notice, once deliveredagtordance with the Condition 11(g) may be
withdrawn. .

(h) 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:
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(i)

(ii)

QY

(B)

©

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

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 Ameement (if any), the Book-entry
Notes carry:

(1) 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
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 Rat 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

the Issuer ceases:

QY

(B)

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

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 @febtors 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).
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(i)

0

If a Put Event occurs, the holder of each BookyeMmote will have the option (aPut Option”) (unless
prior to the giving of the relevant Put Event Neti(as defined below) the Issuer has given notice of
redemption under Condition 11(b), 11(c) or 11(d)equire the Issuer to redeem or, at the Issugtism,
purchase (or procure the purchase of) such Boaléhdte on the Put Date (as defined below) at its
principal amount together with interest accrue¢btd excluding) the Put Date.

Promptly upon the Issuer becoming aware that &Remt has occurred the Issuer shall without delas g
notice (a Put Event Notice€’) to the Noteholders in accordance with Conditish (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 BodkyeNote must deliver such Book-entry Note to the
Specified Office of the Spanish Paying Agent at Eme during normal business hours of the Spanish
Paying Agent falling within the period (thétit Period’) of 30 days after a Put Event Notice is given,
accompanied by a duly signed and completed nofiexercise in the form (for the time being current)
obtainable from the Specified Office of the Sparfstying Agent (aPut Notice’) at its registered office
which will, in turn, forward the Put Notice to thesuer. The Spanish Paying Agent shall deliver s du
competed notice receipt to the relevant Holder.sNoh notice, once delivered in accordance with this
Condition 11(h) may be withdrawn. The Issuer shedleem or purchase (or procure the purchase of) the
relevant Book-entry Notes on the Put Date unlessipusly redeemed (or purchased) and cancelled.

If 85 per cent. or more in principal amount of B@ok-entry Notes then outstanding have been red¢éeme
or purchased pursuant to this Condition 11(h),¢ésaer may, on giving not less than 30 nor mora B
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
Book-entry Notes at their principal amount, togethih interest accrued to (but excluding) the dated

for such redemption or purchase.

If the rating designations employed by any of Mded¥ritch or Standard & Poor’s are changed from
those which are described in paragraph (i)(B) & definition of “Put Event” above, the Issuer shall
determine the rating designations of Moody’s, FitchStandard & Poor’s (as appropriate) as are most
equivalent to the prior rating designations of MgedFitch or Standard & Poor’s and this Condititi(f)
shall be construed accordingly.

No other redemptionThe Issuer shall not be entitled to redeem thekRBwury Notes otherwise 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 ZevopBn Note at any time before the Maturity Date
shall be an amount equal to the sum of;

0] the Reference Price; and

(i) the product of the Accrual Yield (compounded aniyyabeing applied to the Reference Price
from (and including) the Issue Date to (but exabgglithe date fixed for redemption or (as the
case may be) the date upon which the Book-entrg Hetomes due and payable.

Where such calculation is to be made for a peribithvis not a whole number of years, the calcutaiio
respect of the period of less than a full yearldt®made on the basis of such Day Count Fracsamay
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(k)

()

12.

(@)

(b)

(©
(d)

13.

(@)

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 @amg fpurchase Book-entry Notes in the open
market or otherwise and at any price. Any BookyeMotes so purchased, while held by or on behalf of
the Issuer or any such Subsidiary, shall not entite holder to vote at any meetings of the Notirsl
and shall not be deemed to be outstanding for thipoges of calculating quorums at meetings of the
Noteholders or for the purposes of Condition 1{#etings of Noteholders; Modification and Wajver

Cancellation: All Book-entry Notes so redeemed or purchasedhey Issuer or any of its respective
Subsidiaries shall be cancelled and may not bsuegsor resold.

Payments

Principal and interest:Payments in respect of the Book-entry Notes (mmngeof both principal and
interest) will be made by transfer to the registeaecount of the relevant Holder maintained by mor o
behalf of it with a bank that processes payments @ity in which banks have access to the TARGET2
System, details of which appear in the recorddbefdlear or, as the case may be, the relevantléaerc
Member at close of business on the day immediatelgeding the Business Day on which the payment of
principal or interest, as the case may be, falks ¢lolders must rely on the procedures of Iberabeaas

the case may be, the relevant Iberclear Membegdeive payments under the relevant Book-entry Notes
None of the Issuer, the Spanish Paying Agent ompiflicable, any of the Dealers will have any
responsibility or liability for the records relagirio payments made in respect of the Book-entrgdlot

Payments subject to fiscal lawatl payments in respect of the Book-entry Notes subject in all cases to
(i) any applicable fiscal or other laws and regolad in the place of payment, but without prejudizé¢he
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 tddteholders in respect of such payments.

Payments on business dalfsthe due date for payment of any amount in respeany Book-entry Note

is not a Payment Business Day in the place of ptasen, the holder shall not be entitled to payhien
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 payniemespect of any such delay.

Taxation

Gross up:All payments of principal and interest in respaicthe Book-entry Notes by or on behalf of the
Issuer shall be made free and clear of, and witmétitholding or deduction for or on account of, any
present or future taxes, duties, assessments errguental charges of whatever nature imposed,dgevie
collected, withheld or assessed by or on behathef Kingdom of Spain or any political subdivision
therein or any authority therein or thereof havpwver to tax (the Spanish Tax Authorities’), unless

the withholding or deduction of such taxes, dutaessessments, or governmental charges is requyred b
law. In that event, the Issuer shall pay such audit amounts as will result in receipt by the Natielers
after such withholding or deduction of such amowgsvould have been received by them had no such
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(b)

14.

(@)

(b)

withholding or deduction been required, except tlmsuch additional amounts shall be payable ipees
of any Book-entry Note:

0] by or on behalf of a holder which is liable to suelxes, duties, assessments or governmental
charges in respect of such Book-entry Note by reasoits 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 Book-entry Note; or

(i) more than 30 days after the Relevant Date excepietextent that the holder of such Book-entry
Note would have been entitled to such additionabamts on presenting such Book-entry Note for
payment on the last day of such period of 30 dawys;

(iii) to, or to a third party on behalf of, a holder @spect of whom withholding is to be levied as a
consequence of the Issuer having not received,imitie time period established by applicable
law, the relevant duly executed and completed faexte required in order to comply with the
Spanish Law 10/2014 as well as Royal Decree 1063/28ach, as amended from time to time),
and any other implementing legislation or regulatior

(iv) to, or to a third party on behalf of, a holderréspect of whose Book-entry Notes the Issuer (or an
agent acting on behalf of the Issuer) has notveddihe information as might be necessary under
the applicable law or regulation to allow paymesrissuch Book-entry Note to be made free and
clear from withholding tax or deduction on accoohtaxes levied by the Kingdom of Spain ,
including when the Issuer does not receive sucbrimdtion concerning such Noteholder’s
identity and tax residence as may be requiredderato comply with the procedures that may be
implemented; or

(V) 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 ages¢sithereunder, any official interpretations thgrer
(without prejudice to the provisions of Conditior8)lany law implementing an intergovernmental
approach thereto. No additional amounts will bedpa the Book-entry Notes 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 Book-entrgditions to the Kingdom of Spain shall be construed
as references to the Kingdom of Spain and/or sthar gurisdiction.

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

Non-Paymentthe Issuer fails to pay the principal or any ieg on any of Book-entry Notes when due
and such failure continues for a period of seveys dia the case of principal and 14 days in the cdse
interest; or

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

(€)

(f)

()

obligations under the Book-entry Notes (includitmgyt not limited to, any provision of Condition 5
(Negative Pledgg which default is incapable of remedy or is nanedied within 30 Business Days after
notice of such default shall have been given toléseer or to the Spanish Paying Agent at its $ipdci
Office by any Noteholder; 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 artded&panish Paying Agent at its Specified Officeahy
Noteholder, by providing the Noteholders through 8panish Paying Agent with an updated certificate
signed by one Authorised Officer of the Issuertify@ng that:

0] the Pro Forma Unencumbered Total Assets Valuatitess than;
(i) 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 Spanish Paying
Agent a separate report issued by the Issuer's@adsetting out the procedures used to calcukete t
above amounts and reviewing the application ofdh@ulae certified 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 respdgt 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 orateres

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

(i)

0)

(k)

15.

16.

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 doneairder (i) to enable the Issuer lawfully to entetoj
exercise its rights and perform and comply withoittigations under the Book-entry Notes, (ii) tsare
that those obligations are legally binding and eeable and (iii) to make the Book-entry Notes
admissible in evidence in the courts of Englambistaken, fulfilled or done; or

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 Book-entry Notes; or

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

then any Book-entry Note may, by notice in writigiyen to the Spanish Paying Agent at its Specified
Office by the Noteholder, be declared immediatelye dand payable whereupon it shall become
immediately due and payable at its Early Termimatfomount together with accrued interest (if any)
without further formality.

Prescription

Claims for principal shall become void unless madlhin ten years of the appropriate Relevant Date.
Claims for interest shall become void unless maitdeimfive years of the appropriate Relevant Date.

Agents

In acting under the Spanish Agency Agreement, thendy Agreement and in connection with the Book-
entry Notes, the Spanish Paying Agent acts solelyagent of the Issuer and does not assume any
obligations towards or relationship of agency astifor or with any of the Noteholders.

The Spanish Paying Agent and its initial Specififfice is listed below. The initial Calculation Age(if

any) is specified in the relevant Final Terms. Témier reserves the right at any time to vary oniteate

the appointment of any Paying Agent and to appaisticcessor paying agent or Calculation Agent and
additional or successor paying ageptsyvided, however, that

€)) the Issuer shall at all times maintain a SpanislingaAgent; and

(b) if a Calculation Agent is specified in the relevdfihal Terms, the Issuer shall at all times
maintain a Calculation Agent; and
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17.

(@)

(b)

18.

19.

(©) if and for so long as the Book-entry Notes are #éahito listing, trading and/or quotation by any
competent authority, stock exchange and/or quatatystem which requires the appointment of a
paying agent in any particular place, the Issuall shaintain a paying agent having its Specified
Office in the place required by such competentaritfy stock exchange and/or quotation system.

Notice of any change in any of the Spanish Payiggmor in its Specified Office shall promptly been
to 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 the kBexttry Notes, including the modification of any
provision of these Book-entry Conditions. Any sutlodification may be made if sanctioned by an
Extraordinary Resolution. Such a meeting may beveoed by the Issuer and shall be convened by them
upon the request in writing of Noteholders holdimg less than 10 per cent. of the aggregate pahcip
amount of the outstanding Book-entry Notes. Thergmoat any meeting convened to vote on an
Extraordinary Resolution will be one or more Pesstwolding or representing a clear majority of the
aggregate principal amount of the outstanding Bemilky Notes or, at any adjourned meeting, one gemo
Persons being or representing Noteholders whateeeprincipal amount of the outstanding Book-entry
Notes;provided, however, thatReserved Matters may only be sanctioned by araBrdinary Resolution
passed at a meeting of Noteholders at which onaase Persons holding or representing not less than
two-thirds or, at any adjourned meeting, 25 pet.canthe aggregate principal amount of the outditegn
Book-entry Notes form a quorum. Any ExtraordinamsBlution duly passed at any such meeting shall be
binding on all the Noteholders, whether presemtabr

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, sigoned by or on behalf of one or more Noteholders

Modification: The Book-entry Notes and these Book-entry Conationay be amended without the
consent of the Noteholders to correct a manifestrem addition, the parties to the Agency Agreatne
may agree to modify any provision thereof, but thsuer shall not agree, without the consent of the
Noteholders, to any such modification unless ibfi@ formal, minor or technical nature, it is made
correct a manifest error or it is, in the opinidrsach parties, not materially prejudicial to théerests of
the Noteholders.

Further Issues

The Issuer may from time to time, without the conisaf the Noteholders, create and issue furthegsnot
having the same terms and conditions as the Botik-8lotes in all respects (or in all respects exdep
the first payment of interest) so as to form algirsgries with the Book-entry Notes.

Notices

Notices to the Noteholders will be published in tficial bulletin of AIAF (Boletin Diario de AIAF
Mercado de Renta Fijaand, where applicable, through the filing by tissuer of a price-sensitive
information notice ¢omunicacion de hecho relevanteith the CNMV. If the Book-entry Notes are also
listed in other European regulated market, notiod@soteholders will be published in accordance \lith

84



20.

21.

22.

(@)

(b)

requirements of such regulated market. Any suckcaotill be deemed to have been given on the date o
the first publication. In addition, all notices Moteholders shall also be made through Ibercledheo
respective accountholders.

Currency Indemnity

Euro is the sole currency of account and paymerdlfeums payable by the Issuer under or in caorec
with the Book-entry Notes, including damages. Ampoant received or recovered in a currency othar tha
Euro (whether as a result of, or of the enforcenoéra. judgment or order of a court of any jurisigdic, in

the insolvency, winding-up or dissolution of theusr or otherwise) by any Noteholder in respeamf
sum expressed to be due to it from the Issuer ehjficonstitute a discharge to the Issuer to tteng of
the Euro amount which the recipient is able to pase with the amount so received or recoveredah th
other currency on the date of that receipt or regpyor, if it is not practicable to make that puase on
that date, on the first date on which it is praattie to do so). If that Euro amount is less thanHEhro
amount expressed to be due to the recipient umdeBaok-entry Note, the Issuer shall indemnify it
against any loss sustained by it as a result. yremant, the Issuer shall indemnify the recipieggiast the
cost of making any such purchase. For the purpo$ehis Condition, it will be sufficient for the
Noteholder to demonstrate that it would have saffea loss had an actual purchase been made. These
indemnities constitute a separate and independidigtion from the Issuer’s other obligations, slyive
rise to a separate and independent cause of astiafl,apply irrespective of any indulgence graritgd
any Noteholder and shall continue in full force afféct despite any other judgment, order, claimroof

for a liquidated amount in respect of any sum dugen any Book-entry Note or any other judgment or
order.

Rounding

For the purposes of any calculations referred thése Book-entry Conditions (unless otherwiseifipdc

in these Book-entry Conditions or the relevant Fiherms), (a) all percentages resulting from such
calculations will be rounded, if necessary, to tiearest one hundred-thousandth of a percentagé poin
(with 0.000005 per cent. being rounded up to 0.QQ®€r cent.), (b) all United States dollar amowrsisd

in or resulting from such calculations will be roignl to the nearest cent (with one half cent bedugded

up), (c) all Japanese Yen amounts used in or neguftom such calculations will be rounded downveard
to the next lower whole Japanese Yen amount, apdl{d@mounts denominated in any other currency
used in or resulting from such calculations will fmeinded to the nearest two decimal places in such
currency, with 0.005 being rounded upwards.

Governing Law and Jurisdiction

Governing Law: Save as described below, the Book-entry NotesAtiency Agreement and any non-
contractual obligations arising out of or in contiet with the Book-entry Notes are governed by kgl
law. The Spanish Agency Agreement and the titdedfer and status of the Book-entry Notes as destri
in Condition 3 Title and Transférand Condition 4$tatu3, respectively, 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 Book-entry Notes and adogly any legal action or proceedings arising afut

or in connection with the Book-entry NoteP(bceedings) may be brought in such courts. The Issuer
irrevocably submits to the jurisdiction of such dsuand waives any objection to Proceedings in such
courts whether on the ground of venue or on thergtahat the Proceedings have been brought in an
inconvenient forum. This Condition is for the behef each of the Noteholders and shall not lirhi¢ t
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right of any of them to take Proceedings in angottourt of competent jurisdiction nor shall thkitig of
Proceedings in one or more jurisdictions preclute taking of Proceedings in any other 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 onfaimg Book-entry Notes. If for any reason the ¢ssu
does not have such an agent in England, it wilbptly appoint a substitute process agent and ntitdy
Noteholders of such appointment. Nothing hereinll shffect the right to serve process in any other
manner permitted by law.
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TERMS AND CONDITIONS OF THE BEARER 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 Beareedathich are being (a) offered to the public in anvber
State (other than pursuant to one or more of themtions set out in Article 3.2 of the Prospectirsdiive) or (b)
admitted to trading on a regulated market in a Mem8tate, the relevant Final Terms shall not amenckplace
any information in this Base Prospectus. Subjecthis, to the extent permitted by applicable lawnd/an
regulation, the Final Terms in respect of any Tiamof Bearer Notes may complete any informatiothis Base
Prospectus.

The terms and conditions applicable to any BeareteNn global form will differ from those terms acadnditions
which would apply to the Note were it in definitfieem to the extent described under “Summary ofvRions
Relating to the Bearer Notes while in Global Forb&low.

1.
(@)

(b)

(©

(d)

(e)

(f)

Introduction

Programme Inmobiliaria Colonial, SOCIMI, S.A. (thel$suer’) has established a Euro Medium Term
Note Programme (thePtogramme”) for the issuance of up to EUR3,000,000,000 igragate principal
amount of notes in bearer form (thB€arer Notes') and in book-entry form. These terms and condiio
relate to notes issued under the Programme in ibfegne.

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 fieains

(the “Final Terms”) which completes these terms and conditions {Bearer Conditions’). The terms
and conditions applicable to any particular TranchBlotes are these Bearer Conditions as complated
the relevant Final Terms. In the event of any irststency between these Bearer Conditions and the
relevant Final Terms, the relevant Final Terms|ghravail.

Agency AgreemenThe Notes are the subject of an amended andeddiacal agency agreement dated
27 November 2018 (theAgency Agreement) between the Issuer, Deutsche Bank AG, Londoméha
as fiscal agent (theFiscal Agent, which expression includes any successor fisgahtappointed from
time to time in connection with the Notes) and flaging agents named therein (together with theaFisc
Agent, the Paying Agents, which expression includes any successor or Bnidit paying agents
appointed from time to time in connection with tfetes).

The NotesAll subsequent references in these Bearer Camdgitio “Bearer Notes” are to the Bearer Notes
which are the subject of the relevant Final Ter@apies of the relevant Final Terms are availabte fo
viewing at the registered office of the Issuer andhe Issuer’s website atvw.inmocolonial.com

SummariesCertain provisions of these Bearer Conditionssanmmaries of the Agency Agreement and
are subject to their detailed provisions. The had# the Notes (theNoteholders’) and the holders of
the related interest coupons, if any, (t@®tiponholders and the Coupons), respectively) are bound by,
and are deemed to have notice of, all the provssifithe 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 execa 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.
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(@)

Interpretation

Definitions In these Bearer Conditions the following expressihave the following meanings:
“Accrual Yield” has the meaning given in the relevant Final Terms

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

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

“Business Day means:

€)) 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 FinalhT® may have different meanings in relation téedént
dates and, in this context, the following expressishall have the following meanings:

€)) “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 postponé#uktérst 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;

(©) “Preceding Business Day Conventidmmeans that the relevant date shall be broughtefot to
the first preceding day that is a Business Day;

(d) “FRN Conventiori’, “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

0] 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;

(i) 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
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next calendar month, in which case it will be thistfpreceding day which is a Business
Day; and

(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 Spedn 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 Bearer Noteswunder consideration (such consideration haveenb
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 Sheet means, in respect of a Bearer Note, a couport shieding to the Bearer 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 Bearer Conditions or the
relevant Final Terms and:

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

0] where the Calculation Period is equal to or shdftan 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

(i) 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
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(d)

(€)

(f)

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

in a non-leap year divided by 365);

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

if “ Actual/360" is so specified, means the actual number of daglse Calculation Period divided

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 whicld#dyemmediately 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 nhumbéngdCalculation 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”;

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:

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

Day Count Fraction =
where:

“Y ," is the year, expressed as a number, in whicHittsteday of the Calculation
Period falls;
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“Y ;" is the year, expressed as a number, in whicld#dyeimmediately following
the last day included in the Calculation Periotsfal

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

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

“D," is the first calendar day, expressed as a nundfehe Calculation 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 soomber would be 31, in
which case Bwill 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:

[B60X(Y, —Y)] + [B0x(M, =M )] + (D, - Dl)
36C

Day Count Fraction =

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 whicld#dyemmediately following
the last day included in the Calculation Periotsfal

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

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

“D," is the first calendar day, expressed as a nundfehe Calculation Period,
unless (i) that day is the last day of Februartiipsuch number would be 31, in
which case Bwill be 30; and

“D," is the calendar day, expressed as a number, inategdfollowing 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 D 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 Calstion 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 Bearer Note, its prialcggmount or such
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other amount as may be specified in the relevardlHierms;

“Early Termination Amount” means, in respect of any Bearer Note, its prialcgmount or such other
amount as may be specified in these Bearer Conditio the relevant Final Terms;

“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 borrowiatgsrfor a number of designated currencies and
maturities which are provided, in respect of eaathscurrency, 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 comparabith the remaining term of the Bearer Notes that
would be utilised, at the time of selection andi@tordance with customary financial practice, iicipg

new issues of corporate debt securities denomiriatéide same currency as the Bearer Notes and of a
comparable maturity to the remaining term of tharBe Notes;

“Final Redemption Amount’ means, in respect of any Bearer Note, its prialcgmount or such other
amount as may be specified in the relevant Fineh$g

“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 financial adviser selected by the Issuer;

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

® any amount raised under any other transactionu@irey) any forward sale or purchase agreement)
having the commercial effect of a borrowing, butlering 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;
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(h) shares which are expressed to be redeemable;

0] without double counting, any counter-indemnity ghtion in respect of a guarantee, indemnity,
bond, standby or documentary letter of credit or @her instrument issued by a bank or financial
institution; and

() 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 Finambe
“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 Bearer Note and an lsteReriod, the amount of interest
payable in respect of that Bearer Note for thagrigt Period;

“Interest Commencement Datémeans the Issue Date of the Bearer Notes or stiedr date as may be
specified as the Interest Commencement Date ireteeant Final Terms;

“Interest Determination Daté’ 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:

€)) 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 Commencenizeite (in the case of the first Interest
Payment Date) or the previous Interest Payment ey other case);

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

“Investment Grade Ratindg means the following Ratings: (a) with respecStandard & Poor’s, any of
the categories from and including AAA to and inehgilBBB- (or equivalent successor categories); (b)
with respect to Moody’s, any of the categories framd including Aaa to and including Baa3 (or
equivalent successor categories); and (c) witheasip Fitch, any of the categories from and iniclgd
AAA to and including BBB- (or equivalent successategories);

“ISDA Definitions” means the 2006 ISDA Definitions (as amended gdhted as at the date of issue of
the first Tranche of the Bearer Notes of the ral¢\Beries (as specified in the relevant Final Tgrass
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published by the International Swaps and Derivati&gsociation, Inc.);
“Issue Date has the meaning given in the relevant Final Terms

“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 bgdégils 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:

(@ whose total assets or gross revenues (or, wher8uhsidiary in question prepares consolidated
financial statements, whose total consolidatedtssse 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 relevarisliary (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 ofliseier 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 Bearer Notes by a Rating Agency (i) the dsgloes not, either prior to, or not later thandays
after, the occurrence of the Change of Controheflssuer seek, and thereafter throughout the @haihg
Control Period use all reasonable endeavours taimba rating of the Bearer Notes, or any other
unsecured and unsubordinated debt of the Issu@) drthe Issuer does so seek and use such endesyv
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it is unable to obtain such a rating of at leaseftment Grade Rating by the end of the Changeonfr@
Period;

“Non-Investment Grade Rating means the following Ratings: (a) with respectStandard & Poor’s,
any of the categories below BBB- (or equivalenttessor categories); (b) with respect to Moody'y, @
the categories below Baa3 (or equivalent successgories); and (c) with respect to Fitch, anyhef
categories below BBB- (or equivalent successorgates);

“Optional Redemption Amount (Call)’ means, in respect of any Bearer Note, its prialcgmount or
such other amount as may be specified in the reteviaal Terms;

“Optional Redemption Amount (Put)’ means, in respect of any Bearer Note, its prialcgamount or
such other amount as may be specified in the reteviaal Terms;

“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:
€)) 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

(i) in the case of payment by transfer to an accouhBRGET 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:

() 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

(i) in the case of payment by transfer to an accoumayaon which dealings in foreign
currencies may be carried on in the Principal FaredrCentre 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 witlisthuer 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 me@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 ottiiyewhether or not having separate legal perfiyna
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“Principal Financial Centre” means, in relation to any currency, the princifiaéncial centre for that
currencyprovided, however, that

€) 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
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 Bearer Bbtke option of the Noteholder;

“Put Option Receipt’' means a receipt issued by a Paying Agent to agigpg Noteholder upon deposit
of a Bearer Note with such Paying Agent by any Nokger wanting to exercise a right to redeem a &ear
Note at the option of the Noteholder;

“Rate of Interest’ means the rate or rates (expressed as a pereep&gannum) of interest payable in
respect of the Bearer Notes specified in the releaal Terms;

“Rating Agency’ means Moody's Investors Service, IncM@ody’s”), Fitch Ratings Ltd. (Fitch”) or
S&P Global Ratings Europe Limited, a division ofeTMcGraw-Hill Companies Inc. $tandard &
Poor’s”) 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 theeB&tes by a Rating Agency from time to
time, at the invitation of the Issuer or by its owstition.

“Redemption Amount’ means, as appropriate, the Final Redemption Amadine Early Redemption
Amount (Tax), the Optional Redemption Amount (CGallje 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;
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“Reference Bond Pricé means, with respect to any date of redemptionti{@ 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
guotations;

“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@af 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 agtioaraverage, 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:

€)) in the case of Bearer Notes where interest is sthédo be paid only by means of regular
payments, each period from and including the liste@Bommencement Date to but excluding the
first Interest Payment Date and each successivedoom and including one Interest Payment
Date to but excluding the next Interest PaymeneDat

(b) in the case of Bearer Notes where, apart fromitselfiterest Period, interest is scheduled to be
paid only by means of regular payments, each pérard and including a Regular Date falling in
any year to but excluding the next Regular DatesretRegular Date’ means the day and month
(but not the year) on which any Interest Paymerie Balls; and

(©) in the case of Bearer Notes where, apart from omerdst Period other than the first Interest
Period, interest is scheduled to be paid only bgmseof regular payments, each period from and
including a Regular Date falling in any year to mxcluding the next Regular Date, where
“Regular Date¢’ 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 Announcemeiitmeans 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;
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“Relevant Daté means, in relation to any payment, whichevers later 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
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) specifiad the Relevant Screen Page in the relevant Ferahg,
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 Bearer Note, the agdeegmount of scheduled
payment(s) of interest on such Bearer Note forémeaining term of such Bearer Note determined en th
basis of the rate of interest applicable to suchr&eNote from and including the date on which such
Bearer Note is to be redeemed by the Issuer irrdanoe with Condition 11(c).

“Reporting Date’ means a date falling no later than 30 days dfj¢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 Matter’ means any proposal to change any date fixed d&yment of principal or interest in
respect of the Bearer Notes, to reduce the amdwrireipal or interest payable on any date in eetf

the Bearer Notes, to alter the method of calcujatite amount of any payment in respect of the Beare
Notes or the date for any such payment, to chamgeurrency of any payment under the Bearer Nates o
to change the quorum requirements relating to mgetor the majority required to pass an Extraorgina
Resolution;

“Secured Debt means, as at each Reference Date, that portigdheoffotal 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 arrangeniaving a similar economic effect, excluding aigit
of set-off, but including any conditional sale dher title retention arrangement or any financedsa

“Similar Security” means a reference bond or reference bonds issutite German Federal Government
having an actual or interpolated maturity comparakbith the remaining term of the Bearer Notes that
would be used, at the time of selection and in @zowce with customary financial practice, in pricimew
issues of corporate debt securities of comparabkenity to the remaining term of the Bearer Notes;
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“Specified Currency has the meaning given in the relevant Final Terms

“Specified Denomination(s) has the meaning given in the relevant Final Terms

“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:

(@)

(b)

(©

in the event the Bearer Notes have one Ratingrees$igy a Rating Agency, subsequent to a Step-
up Rating Change the Bearer Notes are assignatvastinent Grade Rating by a Rating Agency;
or

in the event the Bearer Notes have two Ratinggaedi by the Rating Agencies at any time,
subsequent to a Step-up Rating Change the Nontineas Grade Ratings assigned to the Bearer
Notes are increased to Investment Grade Rating#tingsin the Bearer Notes being assigned two
Investment Grade Ratings or if the Bearer Notessabsequently assigned an Investment Grade
Rating by one Rating Agency in the event both stolestment Grade Ratings had been
withdrawn; or

in the event the Bearer Notes are assigned thréagReby the Rating Agencies at any time,

subsequent to a Step-up Rating Change the Nontimeas Grade Ratings assigned to the Bearer
Notes are increased to Investment Grade Ratingdtingsin the Bearer Notes being assigned at
least two Investment Grade Ratings or if the Beaddetes are subsequently assigned an
Investment Grade Rating by one Rating Agency inethent all three Ratings had been withdrawn.

For the avoidance of doubt, any further increasesgsignments, as the case may be) in the Ratitng o
Bearer Notes to at least an Investment Grade Ratfivadl not constitute a Step-down Rating Change.

“Step-up Rating Changé means:

(@)

(b)

(©

in the event the Bearer Notes have one Ratingraesilgy a Rating Agency, if such Rating ceases
to be an Investment Grade Rating or if such Investn®rade Rating is withdrawn; or

in the event the Bearer Notes have two Ratinggmaedi by the Rating Agencies at any time, if
either or both of the Ratings cease to be an Imest Grade Rating or if both Investment Grade
Ratings are withdrawn; or

in the event the Bearer Notes are assigned thréegRay the Rating Agencies at any time, if
two of the three Ratings cease to be InvestmerdeSRating or if all three Ratings are withdrawn.

For the avoidance of doubt, any further decreasewithdrawals, as the case may be) in the Ratirlgeo
Bearer Notes to below an Investment Grade Rathg| Bot constitute 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;
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(b)

“Substantial Purchase Everitshall be deemed to have occurred if at leastéOcpnt. of the aggregate
principal amount of the Bearer Notes of the rel¢\@eries originally issued (which for these purpgose
shall include any further Bearer Notes of the s&@eres issued subsequently) is purchased by therlss
or any Subsidiary of the Issuer (and in each casaricelled in accordance with Condition 11(1));

“Talon” means a talon for further Coupons;

“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 thtlesment 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 adgkg 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 whetheot, 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 bgtas shown in the Issuer’s audited annual catateli
financial statements or in the Issuer's semi-anre@isolidated financial statements (as applicable)
prepared as of the relevant Reference Date;

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

“Zero Coupon Noté means a Bearer Note specified as such in theaetdé-inal Terms.

Interpretation In these Bearer Conditions:

0] if the Bearer Notes are Zero Coupon Notes, refa®mne Coupons and Couponholders are not
applicable;
(i) if Talons are specified in the relevant Final Terassbeing attached to the Bearer Notes at the

time of issue, references to Coupons shall be déémiaclude references to Talons;
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(iii) if Talons are not specified in the relevant Finatfis as being attached to the Bearer Notes at the
time of issue, references to Talons are not appéca

(iv) any reference to principal shall be deemed to belthe Redemption Amount, any additional
amounts in respect of principal which may be payabhder Condition 13Taxatior), any
premium payable in respect of a Bearer Note andaihgr amount in the nature of principal
payable pursuant to these Bearer Conditions;

(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 Bearer Condition

(vi) references to Bearer Notes being “outstanding’l $featonstrued in accordance with the Agency
Agreement;

(vii)  if an expression is stated in Condition 2(a) toehthe 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 Bearer Notes; and

(viii) any reference to the Agency Agreement shall be tnged as a reference to the Agency
Agreement as amended and/or supplemented up ténehding the Issue Date of the Bearer
Notes.

Form, Denomination and Title

The Bearer Notes are in bearer form in the Specienomination(s) with Coupons and, if specified in
the relevant Final Terms, Talons attached at the tf issue. In the case of a Series of BearersNuit
more than one Specified Denomination, Notes of $pecified Denomination will not be exchangeable
for Bearer Notes of another Specified Denominatiitie to the Bearer Notes and the Coupons willspas
by delivery. The holder of any Bearer Note or Caoupshall (except as otherwise required by law) be
treated as its absolute owner for all purposes tfvéiieor not it is overdue and regardless of anycaaif
ownership, trust or any other interest therein, aniging thereon or any notice of any previous loss
theft thereof) and no Person shall be liable fotreating such holder. No person shall have artyt riig
enforce any term or condition of any Bearer Notdanrthe Contracts (Rights of Third Parties) Act4.99

Status

The Bearer Notes and Coupons constitute (subjec€dadition 5 Negative Pledgg direct, general,
unconditional and unsecured obligations of thedssand in the event of insolvencgofcursg of the
Issuer (unless they qualify as subordinated detdemarticle 92 of Law 22/2003 of 9 July, on Insviuy

(Ley Concursgl as amended (theSpanish Insolvency Law) or equivalent legal provisions which
replaces it in the future and subject to any legal statutory exceptions) will rafari passuwithout any
preference among themselves and with all othertamdgg unsecured and unsubordinated indebtedness
and monetary obligations involving or otherwiseatetl to borrowed money of the Issuer, present and
future.

In the event of insolvency (concurso) of the Issurder the Spanish Insolvency Law, claims relating
the Bearer Notes (which are not subordinated punsua article 92 of the Spanish Insolvency Law) wil
be ordinary credits (créditos ordinarios) as defin@ the Spanish Insolvency Law. Ordinary crediskr
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(@)

(b)

(©

(@)

(b)

below credits against the insolvency estate (co&dibntra la masa) and credits with a general cecsal
privilege (créditos con privilegio general o es@ki Ordinary credits rank above subordinated ctedi
and the rights of shareholders.

Interest on the Bearer Notes accrued but unpai@tathe commencement of any insolvency proceeding
(concurso) relating to the Issuer under Spanish $all thereupon constitute subordinated obligasianh

the Issuer ranking below its unsecured and unsubated obligations. Under Spanish law, accrual of
interest on the Bearer Notes shall be suspendeércas the date of any declaration of insolvency
(concurso) of the Issuer.

Negative Pledge

So long as any Bearer Note or Coupon remains oulisig. (as defined in the Agency Agreement), the
Issuer will not, and will ensure that none of itsatietial Subsidiaries (other than Société Fonciére
Lyonnaise S.A. (SFL")) will create, or have outstanding, any Secutitierest (other than a Permitted
Security Interest), upon the whole or any parttsfgresent or future undertaking, assets or reenue
(including any uncalled capital) to secure any Rt Indebtedness or to secure any guarantee or
indemnity in respect of any Relevant Indebtednegbout at the same time or prior thereto accordimg
the Bearer Notes and the Coupons the same seaarigycreated or subsisting to secure any suclvdtle
Indebtedness, guarantee or indemnity or such atbeunrity as shall be approved by an Extraordinary
Resolution (as defined in the Agency AgreementhefNoteholders.

Covenants

For so long as any Bearer Note or Coupon remaitstamding (as 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 28l¢tice3; and

Certificate deliver a certificate to the Noteholders througle Fiscal Agent on each Reporting Date
signed by one Authorised Officer of the Issuer,tifyéng that the Issuer is in compliance with the
covenant set out in Condition 6(a) above at thevesit Reference Date and containing (i) the formida
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 céstf
by the Issuer.

Fixed Rate Note Provisions

Application: This Condition 7 Fixed Rate Note Provisiopgs applicable to the Bearer Notes only if the
Fixed Rate Note Provisions are specified in theuvaht Final Terms as being applicable.

Accrual of interestThe Bearer Notes bear interest from the Intereshi@encement Date at the Rate of
Interest payable in arrears on each Interest PayDete, subject as provided in Condition PAyments
Each Bearer Note will cease to bear interest from due date for final redemption unless, upon due

102



(©

(d)

(@)

(b)

(©

presentation, payment of the Redemption Amouninjgoperly withheld or refused, in which case itlwil
continue to bear interest in accordance with thimdtion 7 (as well after as before judgment) until
whichever is the earlier of (i) the day on whichsalms due in respect of such Bearer Note up todéa
are received by or on behalf of the relevant Ndtdgreand (i) the day which is seven days afterffseal
Agent has notified the Noteholders that it hasikeckall sums due in respect of the Bearer Notetoup
such seventh day (except to the extent that tlhemry subsequent default in payment).

Fixed Coupon Amounffhe amount of interest payable in respect of eagar&@ Note for any Interest

Period shall be the relevant Fixed Coupon Amourt, ahthe Notes are in more than one Specified
Denomination, shall be the relevant Fixed Couponodm in respect of the relevant Specified
Denomination.

Calculation of interest amounffthe amount of interest payable in respect of é@ehrer Note for any
period for which a Fixed Coupon Amount is not sfiedi shall be calculated by applying the Rate of
Interest to the Calculation Amount, multiplying theduct by the relevant Day Count Fraction, roogdi
the resulting figure to the nearest sub-unit of Specified Currency (half a sub-unit being rounded
upwards) and multiplying such rounded figure byation equal to the Specified Denomination of such
Bearer Note divided by the Calculation Amount. Fos purpose asub-unit” means, in the case of any
currency other than euro, the lowest amount of sughency that is available as legal tender in the
country of such currency and, in the case of emeans one cent.

Floating Rate Note Provisions

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

Accrual of interestThe Bearer Notes bear interest from the Intereshi@encement Date at the Rate of
Interest payable in arrears on each Interest PayDete, subject as provided in Condition PAyments
Each Bearer Note will cease to bear interest from due date for final redemption unless, upon due
presentation, payment of the Redemption Amouninjgoperly withheld or refused, in which case itlwil
continue to bear interest in accordance with thimdtion 8 (as well after as before judgment) until
whichever is the earlier of (i) the day on whichsalms due in respect of such Bearer Note up todéa
are received by or on behalf of the relevant Ndtdgrcand (i) the day which is seven days afterffseal
Agent has notified the Noteholders that it hasiueckall sums due in respect of the Bearer Notetoup
such seventh day (except to the extent that tlsexry subsequent default in payment).

Screen Rate Determinatioff. Screen Rate Determination is specified in thkevant Final Terms as the
manner in which the Rate(s) of Interest is/are @odbtermined, the Rate of Interest applicable & th
Bearer Notes for each Interest Period will be derieed by the Calculation Agent on the followingisas

0] 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 Intereséf@nation Date;

(i) 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 relévenéest Determination Date, where:
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(i)

(iv)

v)

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 nekborter or, as the case may
be, next longer than the length of the relevangérkdt Period, then the Calculation Agent shall
determine such rate at such time and by referensedh sources as it determines appropriate;

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
Determination Date;

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

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 Cerafehe 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 anuatibat 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 Irdeapplicable to the Bearer Notes during such dster
Period will be the sum of the Margin and the rate(as the case may be) the arithmetic mean last
determined in relation to the Bearer Notes in respka preceding Interest Period.

(Vi)
(i)

Benchmark Replacement:

If a Benchmark Event occurs in relation to an OradiReference Rate when any Rate of
Interest (or any component part thereof) remairtsetdetermined by reference to such Original
Reference Rate, then the Issuer shall use its mebko endeavours to appoint as soon as
reasonably practicable, at the Issuer’'s own expemsdndependent Adviser to determine a
Successor Rate, failing which an Alternative Rateatcordance with Condition 8(c)(vi)(iii))
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(ii)

(i)

(iv)

v)

and, in either case, an Adjustment Spread if amp¢cordance with Condition 8(c)(vi)(iv)) and
any Benchmark Amendments (in accordance with Camd@&(c)(vi)( v)).

An Independent Adviser appointed pursuant to traedition 8(c)(vi)(i) shall act in good faith
as an expert and in consultation with the Issuerthe absence of bad faith or fraud, the
Independent Adviser shall have no liability whataeto the Issuer, the Fiscal Agent, the
Calculation Agent, the Paying Agents, the Notehadeor the Couponholders for any
determination made by it or for any advice giventhe Issuer in connection with any
determination made by the Issuer, pursuant toGbisdition 8(c)(vi).

If the Issuer is unable to appoint an Independehiiger or the Independent Adviser appointed
by it fails to determine a Successor Rate or,fgilivhich, an Alternative Rate in accordance

with Condition 8(c)(vi)(iii) prior to the relevaninterest Determination Date, the Rate of

Interest applicable to the next succeeding IntdPesiod shall be equal to the Rate of Interest
last determined in relation to the Bearer Notesespect of the preceding Interest Period (or
alternatively if there has not been a first InteRRsyment Date, the rate of interest shall be the
initial Rate of Interest (subject, where applicaltesubstituting the Margin that applied to such

preceding Interest Period for the Margin that ibécapplied to the relevant Interest Period). For
the avoidance of doubt, this Condition 8(c)(vi)@hall apply to the relevant Interest Period

only and any subsequent Interest Periods are sufgeihe subsequent operation of, and to
adjustment as provided in, this Condition 8(c)(vi).

If the Independent Adviser, acting in a commergiatasonable manner and in good faith,
determines that:

(A) there is a Successor Rate, then such SuccessorsRalte(subject to adjustment as
provided in Condition 8(c)(vi)(iv)) subsequently hesed in place of the Original
Reference Rate to determine the Rate of Intereshéarelevant component part thereof)
for all future payments of interest on the Beareted (subject to the operation of this
Condition &c)(vi)); or

(B) there is no Successor Rate but that there is arndltive Rate, then such Alternative
Rate shall (subject to adjustment as provided ind@imn 8(c)(vi)(iv)) subsequently be
used in place of the Original Reference Rate terd@he the Rate of Interest (or the
relevant component part thereof) for all futurerpants of interest on the Bearer Notes
(subject to the operation of this Condition 8(g)\vi

If the Independent Adviser, acting in a commergiatasonable manner and in good faith,
determines (i) that an Adjustment Spread is reduioebe applied to the Successor Rate or the
Alternative Rate (as the case may be) and (iigtreentum of, or a formula or methodology for
determining, such Adjustment Spread, then such sidjent Spread shall be applied to the
Successor Rate or the Alternative Rate (as themagée).

If any Successor Rate, Alternative Rate or Adjusitn®pread is determined in accordance with
this Condition 8(c)(vi) and the Independent Advisacting in a commercially reasonable
manner and in good faith, determines (i) that ammrds to these Bearer Conditions, the
Spanish Agency Agreement and/or the Agency Agreemennecessary to ensure the proper
operation of such Successor Rate, Alternative Rate/or Adjustment Spread (such
amendments, the Benchmark Amendment$) and (i) the terms of the Benchmark
Amendments, then the Issuer shall, subject to giviotice thereof in accordance with
Condition 8(c)(vi)(vi), without any requirement féne consent or approval of Noteholders,
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(Vi)

(vii)

(viii)

vary these Bearer Conditions and/or the Agency &gent to give effect to such Benchmark
Amendments with effect from the date specifiedunhsnotice.

Any Successor Rate, Alternative Rate, Adjustmente&p and the specific terms of any
Benchmark Amendments, determined under this Camd&{c)(vi) will be notified promptly by
the Issuer to the Fiscal Agent, the Calculationmigthe Paying Agents and, in accordance with
Condition 20 Noticeg, the Noteholders. Such notice shall be irrevaeald shall specify the
effective date of the Benchmark Amendments, if any.

Without prejudice to Conditions 8(c)(vi)(i) to 8(e))(v), the Original Reference Rate and the
other fallback provisions provided for in Conditi8fc) will continue to apply unless and until
a Benchmark Event has occurred.

Definitions:
As used in this Condition 8(c)(vi):

“Adjustment Spread’ means either a spread (which may be positive egative), or the
formula or methodology for calculating a spreackither case, which the Independent Adviser,
acting in a commercially reasonable manner andowddaith, determines is required to be
applied to the Successor Rate or the Alternativee Ras the case may be) to reduce or
eliminate, to the extent reasonably practicablthéncircumstances, any economic prejudice or
benefit (as the case may be) to Noteholders ang@dolders as a result of the replacement of
the Original Reference Rate with the Successor Bathe Alternative Rate (as the case may
be) and is the spread, formula or methodology which

(A) in the case of a Successor Rate, is formally recena®d in relation to the replacement
of the Original Reference Rate with the Successate Ry any Relevant Nominating
Body; or (if no such recommendation has been made, or in the case of an Alternative
Rate)

(B) the Independent Adviser, acting in a commerciagsonable manner and in good faith,
determines, is recognised or acknowledged as libmindustry standard for over-the-
counter derivative transactions which referenceQhiginal Reference Rate, where such
rate has been replaced by the Successor Rate édttreative Rate (as the case may
be); (or if the Independent Adviser, acting in a commercially reasonable manneria
good faith, determines that no such industry stahdarecognised or acknowledged)

(C) the Independent Adviser, in its discretion, actimg commercially reasonable manner
and in good faith, determines to be appropriate.

“Alternative Rate” means an alternative benchmark or screen ratehwthie Independent
Adviser, acting in a commercially reasonable manaed in good faith, determines in
accordance with Condition 8(c)(vi)(iii) has replddie Original Reference Rate in customary
market usage in the international debt capital etarkor the purposes of determining rates of
interest (or the relevant component part theremf)tfie same interest period and in the same
Specified Currency as the Notes.

“Benchmark Amendments' has the meaning given to it in Condition 8(c)(v))

“Benchmark Event’ means:

106



(d)

(A) the Original Reference Rate ceasing be published fperiod of at least 5 Business
Days or ceasing to exist; or

(B) a public statement by the administrator of the iDabReference Rate that it will, by a
specified date within the following six months, segublishing the Original Reference
Rate permanently or indefinitely (in circumstanedgere no successor administrator has
been appointed that will contie publication of the Original Reference Rate); or

(C) a public statement by the supervisor of the adimatiar of the Original Reference Rate
that the Original Reference Rate has been or Will,a specified date within the
following six months, be perman@nor indefinitely discontinued; or

(D) a public statement by the supervisor of the adimatiar of the Original Reference Rate
that means the Original Reference Rate will be ipitdd from being used or that its use
will be subject to restrictions or adverse consegas, in each case within the following
six months; or

(E) it has become unlawful for any Calculation Agent tbe Issuer to calculate any
payments due to be made to any Noteholder usin@tiginal Reference Rate.

“IndependentAdviser” means an independent financial institution oéinttional repute or an
independent financial adviser with appropriate etipe appointed by the Issuer under
Condition 8(c)(vi)(i).

“Original Reference Rate’ means the originally-specified benchmark or sereate (as
applicable) used to determine the Rate of Intdsiny component part thereof) on the Bearer
Notes.

“RelevantNominating Body” means, in respect of a benchmark or screen aatagplicable):

(A) the central bank for the currency to which the bemark or screen rate (as applicable)
relates, or any central bank or other supervisarhaity which is responsible for
supervising the administrator of the benchmark or screen rate (as applicable); or

(B) any working group or committee sponsored by, cldadreco-chaired by or constituted at
the request of (1) the central bank for the curygnavhich the benchmark or screen rate
(as applicable) relates, (2) any central bank @emtsupervisory authority which is
responsible for supervising the administrator of thenchmark or screen rate (as
applicable), (3) a group of the aforementioned regnibanks or other supervisory
authorities or (4) the Financial Stability Boardamry part thereof.

“SuccessoRate” means a successor to or replacement of the @tigieference Rate which is
formally recommended by any Relevant NominatingyBod

ISDA Determination:f ISDA Determination is specified in the relevafinal Terms as the manner in
which the Rate(s) of Interest is/are to be deteenhithe Rate of Interest applicable to the Beamtedfor
each Interest Period will be the sum of the Mamyiml the relevant ISDA Rate where “ISDA Rate” in
relation to any Interest Period means a rate dquhle Floating Rate (as defined in the ISDA Déiimis)
that would be determined by the Calculation Agentlar an interest rate swap transaction if the
Calculation Agent were acting as Calculation Adgentthat interest rate swap transaction under eéhm$

of an agreement incorporating the ISDA Definitiamsl under which:

0] the Floating Rate Option (as defined in the ISDAi&ons) is as specified in the relevant Final
Terms;
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(f)

(9)

(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 ISDArDEMS) 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
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 Bearer Note for suardsat Period. The Interest Amount will be calcidatg
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) mnltiplying such rounded figure by a fraction ebju
to the Specified Denomination of the relevant Beddete divided by the Calculation Amount. For this
purpose a Sub-unit” means, in the case of any currency other thaw, ghe lowest amount of such
currency that is available as legal tender in tentry of such currency and, in the case of eureama
one cent.

Publication: The Calculation Agent will cause each Rate ofregeand 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 systéranly) by which the Bearer Notes have then been
admitted to listing, trading and/or quotation agrsas practicable after such determination buth@ncase

of each Rate of Interest, Interest Amount and ésePayment Date) in any event not later thanitke f
day of the relevant Interest Period. Notice therdwdll also promptly be given to the Noteholderse T
Calculation Agent will be entitled to recalculateyalnterest Amount (on the basis of the foregoing
provisions) without notice in the event of an esien or shortening of the relevant Interest Peribthe
Calculation Amount is less than the minimum Spedifbenomination the Calculation Agent shall not be
obliged to publish each Interest Amount but instesy publish only the Calculation Amount and the
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(@)

(b)

10.

(@)

(b)

(©

Interest Amount in respect of a Bearer Note hattirggminimum Specified Denomination.

Notifications etc.:All notifications, opinions, determinations, cédates, calculations, quotations and
decisions given, expressed, made or obtained éoptinposes of this Condition 8 by the Calculatiaest
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.

Zero Coupon Note Provisions

Application: This Condition 9Zero Coupon Note Provisions applicable to the Bearer Notes only if the
Zero Coupon Note Provisions are specified in thevent Final 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 RedamipiAmount shall thereafter be an amount equahéo t
sum of:

0] the Reference Price; and

(i) the product of the Accrual Yield (compounded aniyliddeing 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 Bearer Note up to
that day are received by or on behalf of the releWoteholder and (ii) the day which is seven
days after the Fiscal Agent has notified the Ndigrs that it has received all sums due in respect
of the Notes up to such seventh day (except textent that there is any subsequent default in
payment).

Step-Up Note Provisions

Application: This Condition 10 $tep-Up Note Provisiohss applicable to the Bearer Notes only if Step-
Up Note Provisions are specified in the relevanaFTerms as 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-dRating Change (if any), as the case may be. For an
Interest Period commencing on or after the firgtrest Payment Date immediately following the dxta
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 tharé8eNotes are for the time being listed and the
Noteholders (in accordance with Condition Rd{jce3) 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
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additional increases in the Rate of Interest.
11. Redemption and Purchase

€) Scheduled redemptiolnless previously redeemed, or purchased ancettadcthe Bearer Notes will be
redeemed at their Final Redemption Amount on théuhityg Date, subject as provided in Condition 12
(Payments

(b) Redemption for tax reasonfhe Bearer Notes may be redeemed at the optitmedissuer in whole, but
not in part:

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 netsball be irrevocable), at their Early Redemp#amount (Tax),
together with interest accrued (if any) to the diaxed for redemption, if:

(A) the Issuer has or will become obliged to pagliiohal 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 Bear&¥otes; 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:

(1) where the Bearer Notes may be redeemed airary20 days (or such other
period as may be specified in the relevant Finain& prior to the earliest date
on which the Issuer would be obliged to pay sudfitehal amounts if a
payment in respect of the BeaMastes were then due; or

(2 where the Bearer Notes may be redeemed onbndnterest Payment Date, 60
days (or such other period as may be specifieti@rrelevant Final Terms) prior
to the Interest Payment Date occurring immediabelfore the earliest date on
which the Issuer would be obliged to pay such &ftil amounts if a payment
in respect of the Bearer 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 fauoteving that the conditions precedent to the rigtthe Issuer so
to redeem have occurred of and (B) an opinion défrendent legal advisers of recognised standiniget@ffect
that the Issuer has or will become obliged to paghsadditional amounts as a result of such changemendment.
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Upon the expiry of any such notice as is refercemh this Condition 11(b), the Issuer shall be btmredeem the
Bearer Notes in accordance with this Condition 11(b

(©

(d)

(e)

Redemption at the option of the Issuétthe Call Option is specified in the relevanh&l Terms as being
applicable, the Bearer Notes may be redeemed aiptthen of the Issuer in whole or, if so specifiadhe
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 Bearer Nateas the case may be, the Bearer Notes spedified
such notice on the relevant Optional Redemptiore@&gll) at the Optional Redemption Amount (Call)
plus accrued interest (if any) to such date).

The Optional Redemption Amount (Call) will eithex the specified percentage of the nominal amount of
the Bearer Notes stated in the applicable Finam®eor, if Make-whole Amount is specified in the
applicable Final Terms, will be the higher of (&01per cent. of the principal amount outstandinghef
Bearer Notes to be redeemed; and (b) the sum giréeent values of the principal amount outstanding
the Bearer Notes to be redeemed and the Remairgng Tnhterest on such Bearer Notes (exclusive of
interest accrued to the date of redemption) disemlito the date of redemption on an annual bagi3 at
the Reference Bond Rate plus the Redemption Maggifij) the Discount Rate, in each case as may be
specified in the applicable Final Terms. If the Makhole Exemption Period is specified as applicable
and the Issuer gives notice to redeem the BeareesNiuring the Make-whole Exemption Period, the
Optional Redemption Amount will be 100 per cent.tloé principal amount outstanding of the Bearer
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 givindesst 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 Bearer Notes comprising thevegle Series at their principal amount together with
interest accrued to, but excluding, the date fil@dredemption, which shall be no earlier thantlfiee
months before the Maturity Date in respect of Be&tetes having a maturity of not more than ten gear
or (ii) six months before the Maturity Date in respof Bearer Notes having a maturity of more tteam
years, unless otherwise specified in the relevara! Ferms.

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
Bearer Notes.

All Bearer Notes in respect of which any such reig given shall be redeemed on the date spedified
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 th@earerNotes comprising the relevant Series in whole,nmitin part, in accordance with these
Bearer Conditions at any time, in each case at fhrémcipal amount, together with any accrued and
unpaid interest up to (but excluding) the datesofemption.

All BearerNotes inrespectof which any such notice is given shall be redekiore the date specified in
such notice in accordance with this Condition 11(e)
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(f)

(9)

(h)

Partial redemption:in compliance with the requirements of the priatipecurities exchange, if any, on
which that series of Bearer Notes are listed, andompliance with the requirements of Euroclear or
Clearstream, or if the Bearer Notes are not sedistr such exchange prescribes no method of secti
and the Bearer Notes are not held through EurodbeaClearstream, or Euroclear or Clearstream
prescribes no method of selection, on a pro ras&sli®y use of a pool factor; provided, howevert tia
Definitive Note of €100,000 in aggregate principahount or less shall be redeemed in part and only
Bearer Notes in integral multiples of €1,000 wil lkedeemed. The Fiscal Agent will not be liabledoy
selections made in accordance with this paragraph.

Redemption at the option of Noteholdelfsthe Put Option is specified in the relevant &iferms as
being applicable, the Issuer shall, at the optibthe holder of any Bearer Note redeem such Bedote

on the Optional Redemption Date (Put) specifietherelevant Put Option Notice at the relevant @rati
Redemption Amount (Put) together with interestafify) accrued to such date. In order to exercise the
option contained in this Condition 11(g), the holdea Bearer Note must, not less than 30 nor rtiae

60 days before the relevant Optional Redemptiore PRtt) (or such other period(s) as may be spdcifie
in the relevant Final Terms), deposit with any Rgyhgent such Bearer Note together with all unneatur
Coupons relating thereto and a duly completed Ruiio® Notice in the form obtainable from any Paying
Agent. The Paying Agent with which a Bearer Notesdsdeposited shall deliver a duly completed Put
Option Receipt to the depositing Noteholder. NorBe&lote, once deposited with a duly completed Put
Option Notice in accordance with this Condition d)1(may be withdrawnprovided, however, thatif,

prior to the relevant Optional Redemption Date YParty such Bearer Note becomes immediately due and
payable or, upon due presentation of any such Bédwte on the relevant Optional Redemption Date
(Put), payment of the redemption moneys is impigpsithheld or refused, the relevant Paying Agent
shall mail notification thereof to the depositingtiholder at such address as may have been given by
such Noteholder in the relevant Put Option Notied shall hold such Bearer Note at its Specifiedo®ff

for collection by the depositing Noteholder agaisstrender of the relevant Put Option Receipt. $eor
long as any outstanding Bearer Note is held byyinBaAgent in accordance with this Condition 11(g),
the depositor of such Bearer Note and not suchnBa4gent shall be deemed to be the holder of such
Bearer Note for all purposes.

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

(i)

(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 Ameement (if any), the Bearer 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
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(2) a Non-Investment Grade Rating from any Rating Agemnbether 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 alstus within the Change of
Control Period,

provided that if upon the expiration of the Chan§€ontrol Period the Issuer has at least
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

(i) 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 @febtors 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 BeardeMgll have the option (aPut Option”) (unless prior
to the giving of the relevant Put Event Notice dafined below) the Issuer has given notice of rquém
under Condition 11(b), 11(c) or 11(d) to require tesuer to redeem or, at the Issuer’s option,hase
(or procure the purchase of) such Bearer Note erPilit Date (as defined below) at its principal antou
together with interest accrued to (but excluditg) Put Date.

Promptly upon the Issuer becoming aware that &Remt has occurred the Issuer shall without delas 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 Bellmie must deliver such Bearer Note to the Specified
Office of any Paying Agent at any time during norimasiness hours of such Paying Agent falling withi
the period (the Put Period”) of 30 days after a Put Event Notice is givergampanied by a duly signed
and completed notice of exercise in the form (fe time being current) obtainable from the Spetifie
Office of any Paying Agent (aPut Notice”). The Bearer Note should be delivered togethenh vaill
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(i)

0)

(k)

Coupons appertaining thereto maturing after the ddtich is seven days after the expiration of the P
Period (the Put Date"), failing which the Paying Agent will require paagent from or on behalf of the
Noteholder of an amount equal to the face valuengfmissing such Coupon. Any amount so paid will be
reimbursed to the Noteholder against presentatimhsarrender of the relevant missing Coupon (or any
replacement thereof issued pursuant to Conditior{REplacement of Notes and Coupoat any time
after such payment, but before the expiry of thiogeof five years from the date on which such Goup
would have become due, but not thereafter. Thenga&gent to which such Bearer Note and Put Notice
are delivered will issue to the Noteholder concdraenon-transferable receipt in respect of the &ear
Note so delivered. Payment in respect of any Belsiote so delivered will be made, if the holder duly
specified a bank account in the Put Notice to wipiagment is to be made, on the Put Date by transfer
that bank account and, in every other case, orfter the Put Date against presentation and surresrde
(as the case may be) endorsement of such recethe @pecified Office of any Paying Agent. A Put
Notice, once given, shall be irrevocable. For tlhieppses of these Bearer Conditions, receipts issued
pursuant to Condition 2Npticed shall be treated as if they were Bearer Note. [Shuer shall redeem
or purchase (or procure the purchase of) the reteBaarer Notes on the Put Date unless previously
redeemed (or purchased) and cancelled.

If 85 per cent. or more in principal amount of Bearer Notes 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
Bearer Notes at their principal amount, togethéhviterest accrued to (but excluding) the datedifor

such redemption or purchase.

If the rating designations employed by any of Mded¥ritch or Standard & Poor’s are changed from
those which are described in paragraph (i)(B) & definition of “Put Event” above, the Issuer shall
determine the rating designations of Moody’s, FitchStandard & Poor’s (as appropriate) as are most
equivalent to the prior rating designations of MgedFitch or Standard & Poor’s and this Conditii(f)
shall be construed accordingly.

No other redemptionThe Issuer shall not be entitled to redeem therd8elotes otherwise 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 ZevopBn Note at any time before the Maturity Date
shall be an amount equal to the sum of;

0] the Reference Price; and

(i) the product of the Accrual Yield (compounded aniyyabeing applied to the Reference Price
from (and including) the Issue Date to (but exabgglithe date fixed for redemption or (as the
case may be) the date upon which the Bearer Notnies due and payable.

Where such calculation is to be made for a peribithvis not a whole number of years, the calcutaiio
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 ang ppurchase Bearer Notes in the open market
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()

12.

(@)

(b)

(©

(d)

(€)

(f)

or otherwise and at any prigarovided that all unmatured Coupons are purchased therewith.Bearer
Notes so purchased, while held by or on behalheflssuer or any such Subsidiary, shall not ertite
holder to vote at any meetings of the Noteholderd shall not be deemed to be outstanding for the
purposes of calculating quorums at meetings ofNbteholders or for the purposes of Condition 18(a)
(Meetings of Noteholders; Modification and Waijver

Cancellation: All Bearer Notes so redeemed or purchased by Hseef or any of its respective
Subsidiaries and any unmatured Coupons attachedsiarrendered with them 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 Bearer Notes at the BipecOffice of any Paying Agent outside the United
States by cheque drawn in the currency in whichpaigment is due on, or by transfer to an account
denominated in that currency (or, if that curreiscguro, any other account to which euro may bdiee

or transferred) and maintained by the payee witharek in the Principal Financial Centre of thatreacy.

Interest: Payments of interest shall, subject to paragrbphélow, 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 armoun
of the interest on the Bearer Notes in the currénayhich the payment is due when due, (ii) paynant
the full amount of such interest at the officesalbfsuch Paying Agents is illegal or effectivelyepluded

by exchange controls or other similar restrictiemsl (iii) payment is permitted by applicable United
States law.

Payments subject to fiscal lawatl payments in respect of the Bearer Notes algest in all cases to (i)
any applicable fiscal or other laws and regulationthe place of payment, but without prejudicette
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 Bearer Note isepted without all unmatured Coupons relating theeret

0] 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
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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 requiraaion of a missing Coupon to
become void, such missing Coupon shall becomeindigd 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 taas
the amount of principal due for payment, the suhudied will be that proportion of the
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)

Unmatured Coupons vaidf the relevant Final Terms specifies that thmn@ition 12(g) is applicable or
that the Floating Rate Note Provisions are appl&atn the due date for final redemption of anyrBea
Note or early redemption in whole of such BeareteNmursuant to Condition 11(birédemption for tax
reason$, Condition 11(c)Redemption at the option of the Isgué&ondition 11(d) Residual maturity call
option), Condition 11 (e) Substantial Purchase Ev@ntCondition 11(f) Redemption at the option of
Noteholdery Condition 11(h) Redemption at the option of Noteholders (Changmotrol of the Issug),
or Condition 14 Events of Default all unmatured Coupons relating thereto (whetnearot still attached)
shall become void and no payment will be madespeet thereof.

Payments on business dayisthe due date for payment of any amount in respéany Bearer Note or
Coupon is not a Payment Business Day in the plagresentation, the holder shall not be entitled to
payment in such place of the amount due until #d succeeding Payment Business Day in such place
and shall not be entitled to any further interestither payment in respect 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 presentatidheofelevant Bearer Notes at the Specified Office o
any Paying Agent outside the United States (oréewNork City if permitted by paragraph (c) above).

Partial paymentsif a Paying Agent makes a partial payment in respé any Bearer Note or Coupon
presented to it for payment, such Paying Agentevitlorse thereon a statement indicating the anmanht
date of 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 Bearer NthesTalon forming part of such Coupon Sheet nay b
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 Prescriptior). Upon the due date for redemption of any BearateNany unexchanged
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13.

(@)

Talon relating to such Bearer Note shall become aoid no Coupon will be delivered in respect ohsuc

Talon.

Taxation

Gross up:All payments of principal and interest in respeicthe Bearer Notes and the Coupons by or on
behalf of the Issuer shall be made free and cléaarad without withholding or deduction for or on
account of, any present or future taxes, dutiesesssnents or governmental charges of whateverenatur
imposed, levied, collected, withheld or assessedrbgn behalf of the Kingdom of Spain or any poéti
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 wiliigoor deduction been required, except that no
such additional amounts shall be payable in resifesnty Bearer Note or Coupon presented for payment

(i)

(ii)

(i)

(iv)

v)

(i)

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

more than 30 days after the Relevant Date excepietextent that the holder of such Bearer Note
or Coupon would have been entitled to such additiamounts on presenting such Bearer Note or
Coupon for payment on the last day of such perf@Dalays; or

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 complshvthe Spanish Law 10/2014 as well as Royal
Decree 1065/2007, (each, as amended from timieng)and any other implementing legislation
or regulation; or

to, or to a third party on behalf of, a Spanishdast legal entity subject to Corporate Income Tax
or a Spanish individual subject to Spanish Perstmame Tax, if the Spanish tax authorities
determine that the Notes do not comply with thevgteon requirements specified in the General
Directorate for Taxation’s ruling of 27 July 200ddarequire a withholding to be made; or

to, or to a third party on behalf of, a holder @spect of whose Bearer Notes the Issuer (or an
agent acting on behalf of the Issuer) has notveddihe information as might be necessary under
the applicable law or regulation to allow paymemrissuch Bearer Notes to be made free and clear
from withholding tax or deduction on account ofdaxevied by the Kingdom of Spain, including
when the Issuer does not receive such informatimterning the Noteholders’ identity and tax
residence as may be required in order to comply thié procedures that may be implemented; or

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 Bearer Notes, which the holder or the bersfiowner is required to provide by the
applicable tax laws and regulations of the relevaring authority as a precondition to exemption
from, or reduction in the rate of deduction or \withding of, Taxes imposed by such relevant
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(b)

14.

(@)

(b)

(©

(d)

taxing authority; or
(viiy  presented for payment in the Kingdom of Spain; or
(viii)  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 1%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 bed pai the Bearer Notes or Coupons with respect yo an
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 Bearer Camditto the 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 couniig:

Non-Paymentthe Issuer fails to pay the principal or any iieg on any of Bearer Notes when due and
such failure continues for a period of seven daythé case of principal and 14 days in the cassterfest;
or

Breach of Other Obligationghe Issuer does not perform or comply with ang on more of its other
obligations under the Bearer Notes (including, it limited to, any provision of Condition Bl¢gative
Pledgg) which default is incapable of remedy or is rernedied within 30 Business Days after notice of
such default shall have been given to the Issueo dhe Fiscal Agent at its Specified Office by any
Noteholder; 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:

0] the Pro Forma Unencumbered Total Assets Valuatitess than;
(i) 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 auditot;mgedut the procedures used to calculate the above
amounts and reviewing the application of the foameutertified 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
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(e)

(f)

(9)

(h)

(i)

0)

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 BIORA,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 debtsegily, proposes or makes a general assignment or a
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, wherahg
undertaking and assets of the Material Subsidigeyransferred to or otherwise vested in the Issuany

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 witholtéigations under the Bearer Notes, (ii) to enshes
those obligations are legally binding and enforteatnd (iii) to make the Bearer Notes admissible in
evidence in the courts of England is not takerfillied or done; or

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 Bearer Notes; or
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(k)

15.

16.

17.

18.

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 Bearer Note may, by notice in writing gite the Fiscal Agent at its Specified Office by th
Noteholder, be declared immediately due and payahlereupon it shall become immediately due and
payable at its Early Termination Amount togethethveiccrued interest (if any) without further forimal

Prescription

Claims for principal shall become void unless thkevant Bearer Notes are presented for paymenirwith
ten years of the appropriate Relevant Date. Cldwnsnterest shall become void unless the relevant
Coupons are presented for payment within five yehtke appropriate Relevant Date.

Replacement of Notes and Coupons

If any Bearer Note or Coupon is lost, stolen, rattitl, defaced or destroyed, it may be replaceteat t
Specified Office of the Fiscal Agent (and, if thedBer Notes are then admitted to listing, tradind/aer
guotation by any competent authority, stock excleamagd/or quotation system which requires the
appointment of a Paying Agent in any particulacglahe Paying Agent having its Specified Officéha
place required by such competent authority, stoakh&nge and/or quotation system), subject to all
applicable laws and competent authority, stock amgle and/or quotation system requirements, upon
payment by the claimant of the expenses incurrambimection with such replacement and on such terms
as to evidence, security, indemnity and otherwisethee Issuer may reasonably require. Mutilated or
defaced Bearer Notes or Coupons must be surrentefexk replacements will be issued.

Agents

In acting under the Agency Agreement and in conoeowith the Bearer Notes and the Coupons, the
Paying Agents act solely as agents of the Issudamot assume any obligations towards or relalign
of agency or trust for or with any of the Notehokler Couponholders.

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

€)) 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

(© if and for so long as the Bearer Notes are admittelisting, trading and/or quotation by any
competent authority, stock exchange and/or quatatystem which requires the appointment of a
Paying Agent in any particular place, the Issuatlshaintain a Paying Agent having its Specified
Office in the place required by such competentaritfy stock 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
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(@)

(b)

19.

20.

Meetings of NoteholdersThe Agency Agreement contains provisions for ewrivg meetings of
Noteholders to consider matters relating to ther@eblotes, including the modification of any proers

of these Bearer Conditions. Any such modificatioaynbe made if sanctioned by an Extraordinary
Resolution. Such a meeting may be convened by dbiget and shall be convened by them upon the
request in writing of Noteholders holding not I¢éisan 10 per cent. of the aggregate principal amofint
the outstanding Bearer Notes. The quorum at anytingeeonvened to vote on an Extraordinary
Resolution will be one or more Persons holdingepresenting a clear majority of the aggregate jpaic
amount of the outstanding Bearer Notes or, at afjguaned meeting, one or more Persons being or
representing Noteholders whatever the principal wmhf the outstanding Bearer Notgwovided,
however, that Reserved Matters may only be sanctioned by anaBitimary Resolution passed at a
meeting of Noteholders at which one or more Perbofding or representing not less than two-thirds o
at any adjourned meeting, 25 per cent. of the aggeeprincipal amount of the outstanding Bearereblot
form a quorum. Any Extraordinary Resolution dulysged at any such meeting shall be binding on all th
Noteholders and Couponholders, whether presenttor n

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, gigned by or on behalf of one or more Noteholders

Modification: The Bearer Notes and these Bearer Conditions raniended without the consent of the
Noteholders or the Couponholders to correct a raaniérror. In addition, the parties to the Agency
Agreement may agree to modify any provision therbof the Issuer shall not agree, without the aonse
of the Noteholders, to any such modification uniéss of a formal, minor or technical nature,stmade

to correct a manifest error or it is, in the opmiaf such parties, not materially prejudicial te ithterests

of the Noteholders.

Further Issues

The Issuer may from time to time, without the caorisaf the Noteholders or the Couponholders, create
and issue further notes having the same terms amditons as the Bearer Notes in all respectsr(alli
respects except for the first payment of interests to form a single series with the Bearer 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
Bearer Notes are admitted to trading on the IristciSExchange plc trading as Euronext Dublin, the
Issuer will also publish notices in accordance wth rules of the Irish Stock Exchange plc tradirsg
Euronext Dublin.

Until such time as any definitive Notes are issufdre 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
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21.

22.

23.

(@)

(b)

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 paymerdlfeums payable by the Issuer under or in caorec
with the Bearer Notes and the Coupons, includingiatges. Any amount received or recovered in a
currency other than Euro (whether as a resultroff she enforcement of, a judgment or order obart

of any jurisdiction, in the insolvency, winding-ug dissolution of the Issuer or otherwise) by any
Noteholder or Couponholder in respect of any supressed to be due to it from the Issuer shall only
constitute a discharge to the Issuer to the exifetfite Euro amount which the recipient is able uochase
with the amount so received or recovered in thagroturrency on the date of that receipt or recoyer,

if it is not practicable to make that purchase luat tate, on the first date on which it is pradtiego do
s0). If that Euro amount is less than the Euro arhenpressed to be due to the recipient under @ayeB
Note or Coupon, the Issuer shall indemnify it aghany loss sustained by it as a result. In anptevkee
Issuer shall indemnify the recipient against th& b making any such purchase. For the purpostsof
Condition, it will be sufficient for the Noteholder Couponholder, as the case may be, to demos srat

it would have suffered a loss had an actual puecli@en 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 duden any Bearer Note or Coupon or any other judgmen
or order.

Rounding

For the purposes of any calculations referred tth@se Bearer Conditions (unless otherwise spddaifie
these Bearer Conditions or the relevant Final Tgr(ag all percentages resulting from such caloorat
will be rounded, if necessary, to the nearest amalted-thousandth of a percentage point (with @0B0
per cent. being rounded up to 0.00001 per cemd.)al{ United States dollar amounts used in or Itiesu
from such calculations will be rounded to the nsaoent (with one half cent being rounded up),a{t)
Japanese Yen amounts used in or resulting from calchlations will be rounded downwards to the next
lower whole Japanese Yen amount, and (d) all ansodemominated in any other currency used in or
resulting from such calculations will be roundedhe nearest two decimal places in such currenit, w
0.005 being rounded upwards.

Governing Law and Jurisdiction

Governing Law: Save as described below, the Bearer Notes, thaeofgAgreement and any non-
contractual obligations arising out of or in contiat with the Bearer Notes are governed by Endhsh
The status of the Bearer Notes as described iniGamd (Statu3 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 Bearer Notes or the Coigpand accordingly any legal action or proceedings
arising out of or in connection with the Bearer &obr the CouponsRtoceeding8) may be brought in
such courts. The Issuer irrevocably submits tojuhisdiction of such courts and waives any objettio
Proceedings in such courts whether on the grounctmfie or on the ground that the Proceedings have
been brought in an inconvenient forum. This Conditis for the benefit of each of the Noteholderd an
Couponholders and shall not limit the right of asfythem to take Proceedings in any other court of
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competent jurisdiction nor shall the taking of Rredings in one or more jurisdictions preclude &king
of Proceedings in any other jurisdiction (whethamaurrently 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 onfahy Bearer Notes or the Coupons. If for anyoras
the Issuer does not have such an agent in Engtawd, promptly appoint a substitute process agend
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 CLEARANCE AND SETTLEMENT PROCEDURES APPL ICABLE TO
BOOK-ENTRY NOTES

Below is a brief summary of the Spanish clearamuk settlement procedures applicable to book-erdtgsisuch
as the Book-entry Notes.

Notwithstanding this summary, it should be notedt tthe Spanish clearing, settlement and registsyeay of
securities transactions has undergone a signifioafiotm to align it with the practices and standadi its
European neighbours and prepare it for the impléatien of future integration projects.

In this regard, Law 32/2011 of 4 October which adeshLaw 24/1988 of 28 July on the securities matkey
32/2011, de 4 de octubre, por la que se modifichdg 24/1988, de 28 julio, del Mercado de Valprétaw
32/2011), anticipated and set the master plan of ther&t8panish clearing, settlement and registry system
providing for certain changes that are being imgeted and that will modify the system and allow foe
integration of the post-trading Spanish systems thé system TARGET2 Securities. Law 24/1988 wagaked

by the Spanish Royal Legislative Decree 4/20123ctober, which approved the restated text oSbeurities
Market Act but the amendments introduced by Lav2321 are duly reflected in this restated law.

Additionally, Regulation (EU) No. 909/2014 of theurBpean Parliament and of the Council of July 23 on
improving securities settlement in the EU and antres securities depositories and amending Direst®8/26/EC
and 2014/65/EU and Regulation (EU) No. 236/201Reffulation No. 909/201% provides that the maximum
settlement period as regards transactions in geasie securities which are executed on tradingieemust be
settled by no later than the second business dlayfog the relevant transaction, subject to cerexemptions. In
this regard, since October 2014 transactions &figatebt securities settled through Iberclear ametrlly settled
two business days after they have been made.

In this respect, the Spanish clearing, settlemedtracording system has been adapted to the posiseet forth in
Regulation No 909/2014 by Law 11/2015, of 18 JuméRoyal Decree 878/2015, of 2 October.

Following this reform, which implementation was queted by 18 September 2017, the Spanish clearing,
settlement and registry procedures of securitiasstictions allows the connection of the post-tigadpanish
systems to the European system TARGET2 SecuritiesRReform”).

The Reform has introduced three main changesithatyn, involve a number of operating modificaoThese
changes include (i) a new recording system basecalances, (i) the introduction of a central dlegr
counterparty (BME Clearing, S.A. Sociedad UnipeesofBME Clearing” or the “CCP”), and (iii) the integration

of the current CADE @entral de Anotaciones de Deuda Publiand SCLV Gervicio de Compensacion y
Liquidacion de Valorgsinto a single platform managed by Iberclear whigierates under the trade name of
ARCO.

The Reform has been implemented in two phases.

0] The first phase which was implemented on 27 A@il&involved setting up a new system for equities t
include all the changes envisaged in the Reforotuding the creation of BME Clearing, a CCP for tpos
trade operations compatible with the TARGET?2 Sdiasrisystem (messages, account structure, definitio
of operations, etc.). From 3 October 2016, witlpees to transactions carried out on 29 Septemb&s,20
the new settlement and registration platform (AR@Pgrates under a “T+2 Settlement Standard” by
which any transactions must be settled within téazlsexchange business days following the date on
which the relevant transaction was completed.

(i) The second phase was implemented in September B84Y Iberclear’s connection to the TARGET2
Securities system. As a result, fixed-income séiegrivere transferred to the new ARCO platform.

Since September 2017 the settlement and registrayetem for both equity and fixed-income secigitzee
unified.
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Iberclear

Sociedad de Gestion de los Sistemas de Registnmpé@itsacion y Liquidacion de Valores, S.A., Sociedad
Unipersonal (Iberclear”) is the Spanish central securities depositoryharge of both the register of securities
held in book-entry form, and the clearing and sattnt of securities and cash transactions. To \&htas,
Iberclear uses the technical platform named ARCO.

Acting as CCP, BME Clearing interposes itself anatvn account in the transactions registered wighdentral
registry.

Iberclear is owned bBolsas y Mercados Espafioles, Sociedad Holding deddes y Sistemas Financieros, $.A.
a holding company, which fully owns each of ther8gta official secondary markets and settlementesyst

Iberclear Securities Registration System

The securities recording system of Iberclear iswa tier level registry: the keeping of the centratord
corresponds to Iberclear and the keeping of thaildetcords correspond to the participating ergtigntidades
participante$ in Iberclear.

Access to become a participating entity is restddp (i) credit institutions, (ii) investment sems companies
which are authorised to render custody and admatish of financial instruments, (iii) the Bank $pain, (iv) the
Spanish Public Administration and the Spanish GariEeasury of the Social Security, (v) other dalthorised
central securities depositories and central clgadounterparties and (vi) other public instituticersd private
entities when expressly authorised to become #cjating entity in central securities depositories

The central registry managed by Iberclear reflégtsne or several proprietary accounts which sttoevbalances
of the participating entitieproprietary accounts; (ii) one or several general third-party accounts that will show the
overall balances that the participating entities hold for third parties; (iii) individual accounts opened in the name of
the owner, either individual ordel person; and (iv) individual special accounts of financial intermediaries which
use the optional procedure of settlement of ordeéssh participating entity, in turn, maintains thegail records of
the owners of the securities or the shares hefaein general third-party accounts.

According to the above, Spanish law considers tteeo of the securities to be:

0] the participating entity appearing in the recorfitberclear as holding the relevant securitiestsnown
name;
(i) the investor appearing the records of the participating entity as holding the securities; or

(iir) the investor appearing in the records of Ibercéessainolding securities in a segregated individuabat.

The settlement and book-entry registration platfonemaged by Iberclear, which operates under tide tname of
ARCO (for both equity securities and fixed-inconeewgrities as from September 2017), receives thtement
instructions from BME Clearing and forwards them the relevant participating entities involved inclea
transaction. ARCO operates under a T+2 settlentantard, by which any transactions must be settltin two
business days following the date on which the tatisn was completed.

To evidence title to securities, at the owner’suesy the relevant participating entity must issuegitimation
certificate €ertificado de legitimacion If the owner is a participating entity or a pmrsholding securities in a
segregated individual account, Iberclear is in ghaf the issuance of the certificate regardingsi®urities held
in their name.

Iberclear Settlement of securities traded on the AF

Iberclear and the participating entitien{idades participantgsn Iberclear have the function of keeping theksoo
entry register of securities traded on the AIAF.
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Securities traded on the AIAF are fixed income sées, including corporate bonds (for example, medterm
notes and mortgage bonds) and bonds issued byitigelétn of Spain and Spanish regions, representiedren a
dematerialised form or by certificates.

In the AIAF settlement system, transactions magedided spot, forward (settlement date more thandiays after

the relevant trade date), with a repurchase agmeomea fixed date and double or simultaneous &etiens (two

trades in opposite directions with different settémt dates).

The settlement system used for securities admiittetiading on the AIAF is the Model 1 delivery ses payment

system, as per the classification of the Bankriterhational Settlements: that is, it is a “tratisacto-transaction”

cash and securities settlement system with simeitiam its finality.

Transactions are settled on the business day agyegarticipants at the moment of the trade.

Settlement Cycles: The ARCO Platform

The ARCO platform offers both settlement in cydesl in real-time.

Real-time settlement (Madrid time):

0] Against payment trades: from:08 am to 4:00 pm;

(i) Free of payment trades: from 05:00 am to 6:00 pm.

The settlement of transactions that settle viatiga procedure will take place every 8 minutes.

Settlement in cycles (Madrid time):

0] Free and against payment trades: from 08:00 amOfb@n. There are five cycles: at 08:00 am, 100 a
11:30 am, 1:00 pm and 3:00 pm. In addition, therenie cycle at 2:00 pm (only for bilateral tranisars
free and against payment not cleared through a @CB¥5 pm (for existing last resort loans) an@05:
pm (only for bilateral transactions free of paymeot cleared through CCP).

(i) Iberclear has an additional settlement cyclel¢ de repescethat allows the matching of trades from 3:00
pm to 3:45 pm whenever a Spanish custodian hast eefsource loan in the market. Therefore, if llgenc
opens this extra settlement cycle, transactions gbtile in cycles can be settled as of that tifnthe
delivering party has sufficient position (Ibercleeitl start to send settlement confirmations aRet5 pm
for those trades that are matched from 3:00 pm4®b gm).

Euroclear and Clearstream

Investors who do not have, directly or indirectiydugh their custodians, a participating accourih Wperclear

may hold their investment in the Notes through deiéiccounts maintained by each of Euroclear andr&team
with participating entitiesgntidades participantgsn Iberclear.
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SUMMARY OF PROVISIONS RELATING TO THE BEARER NOTES WHILE IN GLOBAL
FORM

Clearing System Accountholders

Each Global Note will be in bearer form. Conseqglyeirt relation to any Tranche of Notes represefitgd Global
Note, references in the Terms and Bearer Conditbrise Notes to “Noteholder” are references tolikarer of
the relevant Global Note which, for so long as®lebal Note is held by a depositary or a commoroditary, in
the case of a CGN, or a common safekeeper, inabe af an NGN for Euroclear and/or Clearstreamgmbourg
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 Euro@rd/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 sificer relevant clearing system (as the case rajaydb
such Accountholder’s share of each payment madbaéyssuer to the bearer of such Global Note anélation
to all other rights arising under the Global Nofee 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. Folaw 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.

Bearer Conditions applicable to Global Notes

Each Global Note will contain provisions which mfigdihe Terms and Bearer Conditions of the Noteshay
apply to the Global Note. The following is a sumynaf certain of those 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 Dalp the case of a Global Note, shall be: if therenicy of payment is euro, any day which is
a TARGET Settlement Day and a day on which dealindgsreign currencies may be carried on in eatar(y)
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 Cboli1l0(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, withexglriod specified in the Bearer Conditions for deposit of
the relevant Note and put notice, give written cwtf such exercise to the Fiscal Agent specifyiregprincipal
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 corgd in Condition 11(c)
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(Redemption at the option of the Isguerrelation to some only of the Notes, the PeremarGlobal Note may be
redeemed in part in the principal amount specifigdhe Issuer in accordance with the Bearer Camrdiitaind the
Notes to be redeemed will not be selected as pedvid the Bearer Conditions but in accordance thithrules
and procedures of Euroclear and Clearstream, Lugergb(to be reflected in the records of Euroclead a
Clearstream, Luxembourg as either a pool facter reduction in principal amount, at their discrejio

Notices:Notwithstanding Condition 20Nfpticeg, while all the Notes are represented by a Pernta@bal 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 Coanit20 (Noticeg on the date of delivery to Euroclear and/or
Clearstream, Luxembourg and/or any other relevi@atriog 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 Grouydiing 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 tetes in the applicable Final Terms.

“Eligible Asset§ means (i) new or on-going projects (including bréeid, 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 certifiga}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 eguént 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 apigol 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 Assetsafited 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 websiteafw.inmocolonial.coim
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INFORMATION ON THE ISSUER AND THE GROUP

Overview

Inmobiliaria Colonial, SOCIMI, S.A. is a limitedability company $ociedad anénimaduly incorporated
on 9 December 1946, under the laws of the Kingdb®pain, under which it now operates. Its commértiane
is “Colonial”.

Colonial is registered with the Commercial RegistérMadrid under volume 36,660, sheet 87 page
number M-30822, and its tax identification numk®eA+28027399. Colonial is domiciled in Spain. legistered
office is Paseo de la Castellana, 52, Madrid, Saathits telephone number is (+34) 91 782 08 80.

Our main activity is the rental, acquisition, prdion and sale of real estate, as well as the manegeof
financial participations and our core businessiésrhanagement and development of buildings, prtigipffices,
to rent and, where the opportunity arises, sell. AM=one of the leading office operators in thecB@na and
Madrid markets and, through our subsidiary SFLParis. As of the date of this Base Prospectus, wie and
manage 73 office buildings and 15 logistics ancothuildings in Spain and 20 office buildings irafrce. In the
six months ended 30 June 2018, we generated alitated operating profit of €129,496 thousand awlpf 30
June 2018, we employed approximately 191 employees.

We currently hold a 80.74% stake in SFL, Francédest property company, which focuses on prime
commercial real estate in Paris. SeeRecent Developmehts

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 business989, 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 Parige value of the Group’s assets doubled withina f@lowing the
acquisition, and its property interests extendeBans, one of the main business centres in Eulipe. Company
became a pioneer in the Spanish real estate nfarlkfecusing on prime properties in Spain whilelseg targeted
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international diversification.

In 2006, the property company Grupo Inmocaral, $:&rupo Inmocaral”) launched a takeover bid for
100% of Colonial's share capital. The takeovervs#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 rdasmdg acquired 15.06% 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% sharehgltirSFL, which was reduced in connection with 2008 debt
restructuring (see “Restructuring (2008-2013.

As of the date of this Base Prospectus, the Compamtgrest in SFL amounts to 80.74% of its share
capital (see-——Recent Developmetits

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 rebhtadiness. In February 2010, the Company formal&setew
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 afl the
related assets were classified as “assets hekhlef.

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 supgirby the
strength of the operating business, the progressis@very in the asset value in Paris and, forfitketime since
the start of the crisis, the stabilisation of theue of the rental office buildings in Madrid an@rBelona. In
addition, important write-offs were made and themany put efforts into communicating its strategyttie
international investment community, in order to fhg foundations to successfully carry out the pgafisation of
the new Colonial.
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Recapitalisation, Investment Grade and Growth (2012017)

In 2014, the Company began a new process to furéisgtucture its financial indebtedness with a view
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 Loar{) 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 fiteat 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, Standard & Poor’s awarded the Companyng-term credit rating of “BBB-" and a short-term
credit rating of “A-3" which allowed the Companyy @7 May 2015, to issue €1,250 million of non-catiate
bonds (the 2015 Bond Issu®. Colonial became the first listed Spanish propeompany in history to obtain an
investment grade rating. The Company used patieohet proceeds raised in the 2015 Bond Issugtyrie full
the Syndicated Loan. In doing so, the Company dhatcall obligations to comply with financial rati@as well as
the granting of any guarantees and restrictiondiadend distributions that were included in then@igated Loan.

The new capital structure enabled the Group toiee@ssets for the first time since the beginnifithe
crisis, strengthening its position as a propertyiemof prime office buildings in the CBDs of Paridadrid and
Barcelona. The acquisition policy reinforces thelustrial model of the Company, which is based oa th
transformation and repositioning of “Prime Factobyildings, attracting clients at maximum rentaktes in the
market.

In April 2017, Standard & Poor’s upgraded the mtifi the Group to BBB with a stable outlook. In May
2017, Moody's issued a credit rating of Baa2 wittable outlook.

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 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 Anénima de Inversion en el Mercadnobiliario or
“SOCIMI ") at the next Ordinary General Shareholders’ Magti

On 29 June 2017, the Ordinary General Shareholdeeting 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 Inversién 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 Caédisi company name to Inmobiliaria Colonial, SOCISLA.
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
Axiare (2018)

On 12 November 2017, the Board of Directors of @@bagreed to launch a takeover bid (tB&d™) for
all the shares of Axiare not already held by Calgnfor cash. On 2 February 2018, the CNMV annodrtbe
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result of the Bid for all the shares of Axiare abtady held by Colonial. The Bid was acceptedhayesholders of
Axiare holding 45,912,569 shares, representing®a.5f the shares the Bid was addressed to (56,3DGHares
of Axiare, representing 71.21% of its share capéat 58.07% of Axiare’s share capital.

On 24 May 2018, the Ordinary General Shareholdetséting of Colonial approved the merger by
absorption of Axiare by Colonial and the public ddescritura publica was executed before a Spanish public
notary and registered with the Commercial RegistiMladrid on 2 and 4 July 2018, respectively.

Share Capital

As of the date of this Base Prospectus, ColoniaBsied share capital amounts to €1,270,286,952.50,
represented by a single series of 508,114,781 anylshares with a nominal value of €2.50 each.

Recent Developments

On 2 July 2018, we acquired a property locatedancBona at Avenida Diagonal 525 for an amount of
€28.5 million and provided the seller with guarastéor the payment of the deferred amounts.

On 23 July 2018, we repurchased the outstandinginpal amount (EUR375 million) of our
EUR750,000,000 1.863% Notes Due 2019, which weiginadly issued on 5 June 2015 at the corresponding
makewhole amount together with acrued interest.

On 26 September 2018, SFL successfully completsh@er offer launched on 19 September 2018 for
two bond issues of SFL maturing in November 2024 Movember 2022, respectively. This operation ethbl
SFL to redeem an aggregate nominal amount of EUREDION.

On 5 October 2018 Colonial announced the dispdsakwen office buildings and a turnkey project in
Madrid for a total price of €441 million. The dited portfolio had a gross lettable area of 106 &% and was
mainly located outside CBD (91%). Colonial has absmched an agreement with Catalana Occidente Goosgll
a turnkey project for more than 20,000 sgm on dribeoland plots acquired in the context of thehdll project
in January 2018.

In October 2018, Standard & Poor’s upgraded thegadf the Group to BBB+ with a stable outlook.

On 14 November 2018, we acquired an additional 288e in SFL (the SFL Shares) from Qatar
Holding LLC (“QH") and DIC Holding LLC (‘DIC"), increasing our controlling stake in SFL from.58 to
80.74% and enhancing our presence in the Frentlesede market.

The acquisition of the SFL Shares was structurafriee transactions, (i) QH and DIC contributedtalt
of 7,136,507 shares of SFL to Colonial (represgniib.34% of SFL's share capital) through a non-azsgtital
increase of 53,523,803 shares of Colonial (reptesgd0.5 per cent of Colonial’'s share capital), én exchange
of a total of 400,000 SFL shares by QH and DICr@senting an aggregate of 0.86%) for 3,000,00Gtrga
shares of Colonial; and (iii) the sale of a tothR2¥87,475 shares of SFL by QH and DIC (repreagn.99% of
SFL's share capital), for an amount of €203 milli¢@73 euros per share). The combination of theethre
transactions resulted in an average acquisitiorepsf €69.6 per share of SFL. In the context o thnsaction,
Colonial carried out a capital increase, pursuanwhich it increased its share capital from €1,438,445.00 to
€1,270,286,952.50. The capital increase settlethddovember 2018.
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Organisational Structure
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Description of Operations
Overview

Our main activity is the rental, acquisition, prdaion and sale of real estate, as well as the managieof
financial participations.

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, commeéuiaetail premises, as well as the realisationeal 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 whichhetd a stake of 80.74%) (ste-Recent Developmeri)s As part
of this activity, we have an active asset rotatitvategy and undertake important refurbishmeneptsj

As at 30 June 2018, our Property Portfolio was mazlef 108 buildings and projects with a total aoef
of 2,220,758 sqm distributed as follows: 441,292 sqm in Paris (of which 354,352 sqm are above ground); 841,502
sqm in Madrid (of which 695,414 sqm are above ground); 400,536 sqm in Barcelona (of which 274,766 sqm are
above ground); and 537,427 sqm of logistics and other uses in the rest of Spain. The Property Portfolio currently
includes 15 projects under construction or refimbient as well as a number of buildings partiallydem
refurbishment, representing a total surface of 32 sgm above ground. In addition, we own a laotl @i more
than 14,000 sgm above ground in 22@ submarket meRBma and another land plot of more than 23,@p0 s
above ground in Puerto de Somport (Las Tablas, &ladr
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As at 30 June 2018, the assets forming our remsihbss were valued at an amount of approximately
€11,190 million by independent appraisers. As atJ@fe 2018, based on the valuation, 42.7% of thigev
corresponded to assets located in Spain and 50.3%sets located in France (held through SFL).

Breakdown of revenues from rentals by categorylacation

During the six months ended 30 June 2018, the daigemponent of our rental revenues (82%) derived
from our office buildings. Our rental business imarce, carried out by SFL, generated 56% of oulateavenues
(€96,066 thousand), while Spain generated 44% ofental revenues (€74,233 thousand). In attridatédrms,
that is, taking into account the rental revenuesagset 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 42% 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 sthsremded
30 June 2018 and 2017, and for the years ended@dniber 2017 and 2016:

Six months Increase/decrease Six months
ended 30 June first six months ended 30 June Year ended Increase/ Year ended
Revenues from 2018 2018-2017 2017 December 31, decrease  December 31,
rentals (unaudited) (unaudited) (unaudited) 2017 2017-2016 2016
(€in % (€ in thousands) (€in (€in
thousands) thousands) % thousands)
Madrid offices........... 45,168 89.36% 23,854 50,355 23.22% 40,865
Barcelona offices..... 19,026 16.64% 16,312 33,151 16.04% 28,567
Retail 672 -23.56% 880 1,725 -2.83% 1,775
Rest of uses 1,067 2.71% 1,039 2,084 1.37% 2,055
Logistic 8,300
Total Spain®............ 74,233 76.39% 42,084 87,315 19.18% 73,263
Paris offices............. 75,118 -3.38% 77,750 154,359 -1.87% 157,299
Paris retail................ 18,858 -1.18% 19,084 37,716 3.96% 36,279
Rest of uses............. 2,090 16.55% 1,793 3,704 -18.75% 4,559
Total France........... 96,066 -2.60% 98,627 195,780 -1.19% 198,137
Total Revenues........ 170,300 21.03% 140,711 283,095 4.31% 271,400

® This does not include revenues other than reritéisse other revenues amount to €420 thousandhdasix months ended 30 June in 2018
and €192 thousand for the year ended 31 Decemiidr. 20

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 accordingR&®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 94% at 30 June 2018.

The EPRA Occupancy of our Property Portfolio inpexs of office use as of 30 June 2018, 2017 and
2016 broken down by geographical area was as fsllow
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As of 30

June
2018 As of 31 December
2017 2016
unaudite  (unaudite (unaudite
EPRA Occupancy by location—offices d) d) d)
BAICEIONA ...ttt e mee e b bbbt bt e h bbb 99% 99% 97%
Y=o [T I T OO TP P U SU SO TP 88% 93% 97%
PAIIS ..t et b e R e e b E e b e bt bbbt snnanas et 97% 97% 96%
TOTAL e e e sRemRe bbbt b et b bbb emnnmnae e re 94% 94% 97%

The EPRA Occupancy of our Property Portfolio inahgdother uses was 95% at 30 June 2018.
Letting performance and lease terms

In the six months ended 30 June 2018, the Groupedideases for a total of 51,646 sgm. Of the total
contracts, 83.52% (43,135 sgm) were signed in Bameeand Madrid, (21,522 sgm of which corresporndetgew
rentals of empty surfaces), and 8,511 sqm wereedigm Paris (8,511 sgm correspond to new rentaksmgity
surfaces).

Regarding the number of rental renewals in therashportfolio, 21,613 sgm of renewals were sigmed
Spain, and 0 sqgm were signed in France in the sintins ended 30 June 2018. This high volume of ratsew
shows our Group’s capacity to retain clients. Tad is also reflected in the length of time theatets stay, as 82%
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 3.1 years as at 30 June 2018,usgtho
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 2018 :

Market Years
BAICEIONA ...ttt e emmee b b e E e b e b e b £ R e s e e a e e Rt b et emRRmRE S S h e b £ E e oL e e R e ekt e R s e b e e e b b e b s hnmnnm e be bt ettt nenaetea 1.8
Y=o [T IO O T TP TS TS OT PR U TR P RS PRURURUPPPPPON 2.5
PATIS .. e et b et eRnmRne b h e ke ek e e h e h e e b e b et e h e E e bk RmReAeA £ SR £ e Rt e s e b e b e E e AR oo R e e he b e b s e bt en et b b e b e bbbt bt ees 3.7

Market Value of Assets

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

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

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
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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 cuthgocated or may be located in the future andepfactors set
forth under Risk Factors.

Valuation of the rental portfolio as at 30 Junel80

As at 30 June 2018, the gross market asset valoardProperty Portfolio was valued at an amount of
approximately €11,190 million by independent apgees (this amount includes the full value of theetsthat we
hold indirectly through joint ventures in which Wwave a stake of 50% or more based on certain assus@nd
different valuation methods (29% increase comp#oe80 June 2017). The valuation of our Group’s asat 30
June 2018 rose by 10% like-for-like compared togtrevious year. Like-for-like comparison means da¢a that
can be compared between one period and anothdudeg@ 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 ofat#in between a willing buyer and a willing seitelan arm’s-
length transaction after proper marketing whereegarties had each acted knowledgeably, prudantywithout
compulsion.

The table below shows the breakdown of value bynseg (properties in operation and projects) and
location as at 30 June 2018 and 2017:

Breakdown of value by segment

(unaudited)
Value as of Like-for-like basis®®
Value as of 30 June 30 June 2018 vs.
Asset valuation 30 June 2018Y 2017 Increase/decrease 30 June 2017
Gross asset values excluding transfer cost
(€in (€in (€in (€in
thousands) thousands) thousands) % thousands) %

Barcelona ..........ccoooeeiiiiiiiiceeee 972,810 827,370 145,440 17.6% 35,640 4.3%
Madrid ......coooeiieeiie e 2,759,864 1,339,494 1,420,370 106.0% 123,380 9.2%
PariS. ..o 6,241,506 6,144,248 97,258 1.6% 542,258 9.5%
Portfolio in operation®...........ccccoveenerene. 9,974,180 8,311,112 1,663,067 20.0% 701,277 8.9%
ProjectS...c.cciiiieee e 761,901 174,130 587,771 337.5% 75,380 61.8%
Logistic & Others.......cccocvveieriienieeen. 453,914 11,566 442,348 3824.5% 350 3.2%
Property business) ........cooveeeveeieeen. 11,189,995 8,496,808 2,693,187 31.7% 785,648 9.8%
Axiare 169,057 -169,057 - - -
Colonial Group 11,189,995 8,665,866 2,524,129 29.1% 785,648 9.8%
SPAUN . e 4,780,938 2,521,618 2,259,321 89.6% 243,390 10.3%
FranCe ..ot 6,409,057 6,144,248 264,809 4.3% 542,258 9.5%
Gross asset values including transfer cost

Total Group assets.......ccocevvereereenveenas 11,730,111 9,102,503 2,627,608 28.% 825,222 9.7%
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SPAIN...cciciieee e 4,919,023 2,579,851 2,339,172 90.7% 253,170 10.5%

France........ccciiiiiicin e, 6,811,088 6,522,652 288,436 4.4% 572,052 9.4%

(Source: independent appraisgrs

Notes:

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

2) Like-for-like comparison means the data thah ¢ compared between one period and another (#rglunvestments and
disposals).

3) Property Portfolio in operation: current rerpattfolio as well as new entries into operatiorcofmpleted projects.

(Source: independent appraisgrs

Sales
The leasing management of our Company is carriethoough:

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

Externalising leasing management to real estatd&dm& 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, witlr 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 numerousestte 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 pardfof quality clients, (ii) capture strong credinants from diverse
sectors and (iii) establish long-term relationshifith new tenants.

Employees

As of 30 June 2018, we employed 191 persons, imgu#3 managers, 79 professionals and technicians
and 89 administrative assistants and sales pedf@enaintained an average workforce of 188 peopténdguhe
first half of 2018. By location, 62%, of our worké® was employed in Spain and 38% in France, oragee

As at 30 June 2018, none of our employees wereauty collective bargaining agreements. We do not
believe that there currently exists any materitbtadispute, other than disputes within the norowlrse of
business.

As at 30 June 2018, we had no loans outstandiegnfdoyees and provided no guarantees for employee
loans.
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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 ofevédu 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 cooperapia@grams 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’ committeé/Ve have an employees’ committee.

Health and safety at workAll our Group companies have set up a healthsafiety committee to ensure
health and safety protection for our employees.im@uthe six months ended 30 June 2018, no accideats
recorded by Colonial.

Control over subcontractor#\s a policy, we only subcontract with companieschhwe believe comply
with applicable social and labour obligations. Antidy review is carried out by third-party companithat
monitor the compliance of such obligations by tbmpanies which supply services in our buildings.

Insurance

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

Legal Proceedings

No company in our Group is currently, or has beetiné past twelve months, party to a governmestiehtion, a
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court or arbitration proceeding or an administefproceeding (including those proceedings thastltepending
or could be initiated to our knowledge) that cohlle a material adverse effect on our financialdit@mn or
future results of operations.

However, the Company has been reporting over thesyee corporate liability lawsuit brought by Colalnin April
2010 against certain former directors in connectitth the losses caused by the acquisition of shaf®iofisa in
2007. In March 2014, the hearing was held andadgment from the Court of First Instance is stéhgding. In
relation to this lawsuit, and given that it is aisl against third parties and in favour of Colontale only
contingency that might arise would be the obligatio pay the legal costs if this claim were dismisén all
instances. The Company believes that the judgmiirttave no material adverse effect on its audiedsolidated
annual accounts, given that as at 31 December 204 hecessary provision to cover the legal costs necorded
in its audited consolidated annual 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 retjutas, 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 fired most recent appointment to the Board of Dorsc
position and the status of each member of the BolDdrectors as at the date of this Base Prospectu

Date of most

Date of first recent Appointment

Name appointment appointment Position Status proposed by
Mr. Juan José Brugera
ClaVerQ......ccccovvnreeeennns 06/19/2008 05/24/2018 Chairmaf) Executive —
Mr. Pedro Vifiolas Serra Chief Executive

07/18/2008 05/24/2018 Officer Executive —
Sheikh Ali Jassim M. J. Qatar Investment
Al-Thani........cccveneene. 11/12/2015 06/28/2016 Director Proprietary Authority
Mr. Adnane Mousannif Qatar Investment

28/06/2016 06/28/2016 Director Proprietary Authority
Mr. Juan Carlos Garcia
Cafiizares........ccoeveenne. 06/30/2014 05/24/2018 Director Proprietary Aguila LTD.
Ms. Ana Sainz de
Vicufia Bemberg........... 06/30/2014 05/24/2018 Director Independent —
Mr. Carlos
Fernadndez-Lerga Lead Independent
Garralda.........ccoeeeveeennene 06/19/2008 05/24/2018 Director Independent —
Mr. Javier Iglesias de
Ussel Ordis.....cccceuenen. 06/19/2008 05/24/2018 Director Independent —
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Mr. Luis Maluquer

Trepat.....ccocceveeveenennne. 07/31/2013 05/24/2018 Director Independent —
Mr. Carlos Fernandez
Gonzalez 06/28/2016 06/28/2016 Director Proprietary Finaccess Capital
Mr. Javier Lopez
Casado 05/24/2018 05/24/2018 Director Proprietary Finaccess Capital
Mr. Francisco Pala Non-executive
Laguna......cccoeveneeieennn, 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 dekkgatme 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 Bodbitexftors of the Issuer is Paseo de la CastelB2a?28046
Madrid, except for Sheikh Ali M. J. Al-Thani, whobeisiness address is Qtel Tower 23224, Doha (Qavhr)
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), and Mr. Jaligpez Casado, whose business address is 164\Wdshta,

Dr. Key Biscayne-Florida, 33149 (United States of&ica).

Juan José Brugera Clavero

Mr. Brugera holds a degree in industrial technieabineering with a specialisation 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
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 meoflibe 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 execitbfficer
(since June 2008) and member of the Board of Qireadf 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. He a$tesident of the Board of Trustees of Ramérl University
from 2012 to 2016.

Since 2010, he has presided over SFL. Furtherrheris currently the President of Circulo de Ecormomi

Pedro Vifolas Serra
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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€ernf 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€l. 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 membédhef
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=elbeen the vice president of the Libyan QatarkBard in
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 specialised in
real estate investment and private equity. In Ndw@m2015, he was named a director of SFL.

Adnane Mousannif

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

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 t@damps 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 Creatiah 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 Sctuadol
Economics and HEC Paris.
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Mr. Garcia Cafiizares is an investment banker wisoitnalemented mergers and acquisitions as well as
acquisition finance for over $35 hillion dollarse Was also the vice-president of Planeacion derigawane 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 compante
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 Quadramtp{fal 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 Park S.A.R.L., Bavaria, S.A., Vala S.A. (Colombia) and the Genesis Foundation (USA

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 lmetmanagement
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 woittiaand 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,
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.4g 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 Prograheavard 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. |atez took charge of operations, systems, humanimess and
finance. Lastly, she was appointed General Manaigitre Merrill Lynch International Bank branch ip&n.

She now sits on the Foundation Committee of the ARF®undation (Foundation for Art Research
Partnership and Education). Since 2004, she has &aaember of the Board and member of the Managemen
Committee of Corporacion Financiera Guadalmar (CEGamily office with assets in Spain and Latin énoa,
mainly in Argentina and Chile. She supervises tinarfcial Assets Committee which manages secuptetolios
as well as the family's investments in Grupo Sdgunf which she is also a director, and in the ginand W
Santiago hotel groups.
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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 sgegin commercial law at the Bank of Spain’s TiragnCenter.
He completed his studies in international law a¢ Hague Academy of International Law, in comparataw and
international organisations in Strasbourg, anti@Qollége Universitaire d’Etudes Fédéralisidise, 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. Fi684 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 atnthébaCorporacion and Gamesa Corporacion
Tecnoldgica, S.A. (Lead Independent Director) ab aga General Board Member of La Caixa. He hag béen
a member of the Internation8¢cretariat of the World Federalist Youth movement (Amsterdam); Secretary of the
Madrid branch of the European League for Economic Cooperation; 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 Unityeos Alcald de Henares, and has written numepaudications.

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 longrcerdéee 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 teen 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 Universitl Barcelona, with a diploma in International
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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 Finantalv
(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 menaddition, 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.

Javier Lopez Casado

Javier LOpez Casado joined Finaccess as Interr@dtizinector of Asset Management in November 2010.
He has been CEO of Finaccess Advisors LLC sinc.28& has also been responsible for Finaccesstégitia
S.L. in Spain since 2014.

Prior to joining Finaccess, he worked as Senioe\Rcesident for Santander Private Banking in Miami.
He previously held different posts in Banco Sanéaisdinternational Private Banking area in Madnid aiami.
He worked for the Santander Group from 1996 to 2010

Before joining Banco Santander, he worked as a daviy Madrid. He has 22 years’ experience in
financial markets and is a member of Grupo Finat&zard of Directors, the International Investm@uaimmittee
and the Audit Committee of Finaccess Advisors LLC.

He is Chairman of SOLTRA S.L., a company workingtlea promotion, education and rehabilitation of
people with different capacities in order to ackiéwil social integration, which currently has 48@ployees. He
also sits on the board of trustees of several fatiods in Spain and Mexico.

He holds a Law Degree from the University San P&ttt of Madrid, an MBA from the University of
Miami and a Masters in Legal and Tax Consulting @onstruction and Real Estate Companies from the
Universidad Politécnica of Madrid.

Conflicts of Interest

According to the information provided by Coloniatlgectors and senior management and to the best of
Colonial's knowledge, there are no potential catdliof interests between any duties they haveadssuer and
their private interests.
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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 23 November 2018)

Number of voting rights
(based on the latest information available to Colaal as at 23

November 2018)
Percentage ovel
the total
number of
Direct Indirect voting rights

Mr. Carlos FernandeGonzale 0 80,028,647 15.7%%
Qatar Investment Authori® 0 102,675,757 20.21%
AguilaLTD @ 0 28,800,183 5.66%
INMO, S.L. @ 0 20,011,190 3.93%
BlackRoct Inc.® 0 14,604,595 2.81%
Deutsche Bank, A 8,135,389 1.60%
Total...ooeeeeei e 8,135,389 246,120,372 50.2(%
Notes:
2) Through Hofinac B.V., Finaccess Capital, S1A.C.V. and Finaccess Capital Inversores, S.L.
2) Through Qatar Holding LLC, Qatar Holding Netlads BV, and DIC Holding LLC
3) Through PARK S.A.R.L.
(4) Through TRODONBA XXI S.L.U.
5) Through several North American funds.

As far as the Issuer is aware, the Issuer is mettly or indirectly owned or controlled by any pen.
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SPANISH SOCIMI REGIME AND TAXATION

The information provided below does not purportbtoa complete summary of tax law and practice iye
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 denisb 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 gemeride 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. This summary is based on the key aspectdeofSpanish SOCIMI Regime as they apply to Colonial.
Investors should seek their own advice in relatmtaxation matters.

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 trustsmedi 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 corporatetathe profits deriving from its activities— it &ibject to a
0% Corporate Income Tax rate. Instead, profits rhaddistributed and such income could be subjetzxation in
the hands of the shareholder or, in certain casébe 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 otherdgaan
Union or European Economic Area member state, aa 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 sielelopment 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 collectixestment institutions.

Qualifying Subsidiaries that are non-resident itmust be resident in countries with which Sihesis 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 inwkateQualifying 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 aested 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 compsnie

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 byspgemnish
Corporate Income Tax Law, without prejudice tospecial provisions of the Spanish SOCIMI Regime.

Lease agreements between entities within the saovp gvould not be deemed a qualifying activity atheyefore,
the rent deriving from such agreements cannot ex26&6 of the SOCIMI’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 napualifying revenue; and (ii) such gain would be taxed at the standard Corpbratene

Tax rate (currently, a 25% rate). Furthermore,ghéire 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 requirestthedge 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 tead 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 onagh seinvestment period has lapgedi) 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 followirg 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/Maxed at a
0% Corporate Income Tax rate.

Penalties
The loss of the SOCIMI status triggers adverse eguances for the SOCIMI. Causes for such lossatdstare:
*  delisting of the SOCIMI’s shares;

» substantial failure to comply with its informati@nd reporting obligations, unless such failure is
remedied by preparing fully compliant annual ac¢swhich contain certain required information in
the following year;

» failure to adopt a dividend distribution resodtutior to effectively satisfy the dividends withimet
deadlines described undeMandatory dividend distributidrabove. In this case, the loss of SOCIMI
status would have effects asifrthe 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 S#@&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 applorting obligations will constitute a seriousdwmle by the
SOCIMI resulting in financial penalties.

2. The Proposed Financial Transactions Tax (“EU FTT)

On 14 February 2013, the European Commission fhédis proposal (theCommission’s Proposadl)
for a Directive for a common EU FTT in Belgium, @emy, Estonia, Greece, Spain, France, Italy, Aastri
Portugal, Slovenia and Slovakia (theatticipating Member States). However, Estonia has since stated that it
will not participate and has already pulled outhaf EU FTT.

The Commission’s Proposal has very broad scopeauld, 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 EU FTT couldlyam certain circumstances to persons both
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within and outside of the participating Member &tatGenerally, it would apply to certain dealingshe Notes
where at least one party is a financial institutiand at least one party is established in a fpating Member
State. A financial institution may be, or be deertetle, “established” in a Participating Membert&ia a broad
range of circumstances, including (a) by transgctiith a person established in a Participating Mentate or
(b) where the financial instrument which is subjecthe dealings is issued in a Participating Men8iate.

In the ECOFIN meeting of 17 June 2016, the EU FTT diasussed between the EU Member States. It
has been reiterated in this meeting that participadtlember States envisage introducing an EU FTmegns of
enhanced cooperation.

Notwithstanding the above, the EU FTT proposal iemaubject 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.
3. The proposed Spanish Financial Transactions Tax

On 19 October 2018, the Spanish Council of Minsstgsproved a draft bill (theDfaft Bill "), according
to which, due to the delay in the EU FTT being appd, the intention is to implement a Spanish fain
transactions tax (theSpanishFTT"). However, the Spanish Council of Ministers stateat Spain would continue
to participate in the enhanced co-operation forapproval of the EU FTT and, if finally approvedyad would
adapt the Spanish FTT to align it with the EU FTT.

According to the Draft Bill, the Spanish FTT wilétbroadly aligned with the French and Italian ficiah
transactions tax. Specifically, it is proposed thaSpanish FTT, at a rate of 0.2% would apply tdage
acquisitions of listed shares issued by Spanishpeoies whose market capitalisation value exceedsil&dn,
regardless of the jurisdiction of residence ofghgies involved in the transaction. While, agently drafted, the
Spanish FTT would not apply in relation to an isefiblotes under the Programme, there can be noaas=ithat
any such Spanish FTT would not apply to an issuéabés in the future.

The Draft Bill will be sent to the parliament foelthte and approval. Since the Spanish government
currently does not have a majority in either hookparliament, it will need support from severahet political
groups in order to secure approval of the Drafi. BNs a result, some of the proposed measures coeld
substantially modified (or even abandoned) durimg legislative process. Prospective holders ofNbtes are
advised to seek their own professional advice lgtice to the Spanish FTT.

3. FATCA

Pursuant to certain provisions of the U.S. InteReenue Code of 1986, commonly known as FATCApeeign
financial institution” may be required to withhotsh certain payments it makes (“foreign passthrungts”) to
persons that fail to meet certain certificationparing, or related requirements. A number of gidsons
(including Spain) have entered into, or have agreesibstance 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 abslthes,
are uncertain and may be subject to change. Ewgithiholding would be required pursuant to FATCAaor IGA
with respect to payments on instruments such adlties, 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
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“foreign passthru payments” are filed with the UFRderal Register generally would be “grandfathefed
purposes of FATCA withholding unless materially rfied after such date. Holders should consult tlogn 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 tve following Spanish tax legislation in fordetlae date of
this Base Prospectus:

(@)

(b)

(©

(d)

of general application, Additional Provision One ldiw 10/2014, of 26 June on the management,
supervision and solvency of credit institutionsgiv 10/2014); and Royal Decree 1065/2007, of 27 July
establishing information obligations in relation peeferential holdings and other debt instrumemd a
certain income obtained by individuals residenthia European Union and other tax rules as amengled b
Royal Decree 1145/2011 of 29 JulRr@yal Decree 1065/2007¢

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 IncomelEax 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
on Wealth Tax and Law 29/1987, of 18 December If#8hheritance and Gift Tax;

for legal entities resident for tax purposes iniSpehich are corporate income taxC@rporate Income
Tax” or “CIT") taxpayers, Law 27/2014, of 27 November, on Caoap® Income Tax and Royal Decree
634/2015, of 10 July promulgating the Corporateoine Tax Regulations (theCbrporate Income Tax
Regulations)); and

for individuals and legal entities who are not desit for tax purposes in Spain and are non-resident
income tax (Non-Resident Income Ta¥) 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 promutgathe 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 erapt 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.

11

Individuals with Tax Residency in Spain

Personal Income Tax (Impuesto sobre la Renta deRagsonas 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
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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 according to the progressive scaecirrently at the
rate of 19 per cent. for taxable income up to €8,@01 per cent. for taxable income between €6,d0th&50,000
and 23 per cent. for taxable income in excess OfGID.

As a general rule, both types of income are sulig@ withholding tax on account at the rate ofpEd cent.
However:

() In respect of Book-entry Notesdebt listed securities issued under Law 10/2G1dt initially registered in a
Spanish clearing and settlement entity interestygenly made to Spanish tax resident individuals bélisubject to
withholding tax (currently 19 per cent). Howeverthacertain exceptions, income derived from thadfar of the
Book-entry Notes should generally not be subjecwittiholding on account of Personal Income Tamvided
that the Book-entry Notes are:

* Registered by way of book-entriemnptaciones en cuentand
» Negotiated in a Spanish official secondary marketr€ado secundario oficiglsuch as AIAF.

Except to the portion of the price which is equivdlto the accrued interest on any transfer whieh a
made within the 30 days immediately prior to theturity of the cupon, when (i) the acquirer is an
individual or entity not resident in Spain or is a taxable person for CIT purposes; and (ii) this express
income is exempt from the obligation to withholdr@tation to the acquirer.

Zero-coupon notes do not fall within the abovemared exemption.

(b) in respect of Bearer Notesaccording to article 44.5 of the regulationsraped by Royal Decree 1065/2007,
in the case of debt listed securities issued uhder 10/2014 and initially registered in a foreigiearing and
settlement entity that is recognised under Spawighlations or under those of another OECD menthéz as the
Notes issued by the Issuer), the Issuer will makerést payments to individual holders who aredesti for tax
purposes in Spain without withholdimgovided that the relevant information about the Book-Entry Notas
described below inlhformation about the Notes in connections withmamts) is submitted by the Fiscagent;
and it would not be necessary to provide the Iseitér the identity of the holder who are individsaksident in
Spain for tax purposes or to indicate the amourm@adme attributable to such individuals. Howeweithholding
tax at the applicable rate of 19 per cent. may hav® deducted by other entities (such as depiesitanstitutions
or financial entities) provided that such entite® resident for tax purposes in Spain or have renqeent
establishment in Spanish territory.

In any event, individual holders may credit thehhiblding tax applied (in respect of both, Book-gritiotes and
Bearer Notes) against their Personal Income Taxitiafor the relevant fiscal year.

Please refer to sectiomRisk Factors—Risks Relating to Spanish withholtxgregimé above in relation to such
information procedureg/ealth Tax (Impuesto sobre el Patrimonio)

Wealth Tax may be levied in Spain on resident iindials, on a worldwide basis.

Law 4/2008, of 23 December introduced a 100% ré¢liefificacion del 100%0n the Net Wealth Tax. However,
for the years 2011 to 2018 the Spanish Central avent has repealed the 100% relledrificacion del 10096
of this tax. Nevertheless, the actual collectiontlus tax depends on the regulations of each Autwmus
Community. Thus, investors should consult theirgexisers according to the particulars of theiration.
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Generally, individuals with tax residency in Spaire subject to Wealth Tax to the extent that their worth
exceeds €700,000 (subject to any exceptions prdvigeder relevant legislation in an autonomous regio
(Comunidad AuténomaTherefore, they should take into account theealf the Notes which they hold as at 31
December in each year, the applicable rates rarigitwgeen 0.2 per cent. and 2.5 per cent.

In accordance with Article 73 of the Law 6/20183aduly, passing the General Budget Act, from thery2019, a
full exemption on Net Wealth Tax would applyofificacion del 1009 and therefore, from year 2019 Spanish
individual holders will be released from formal afilthg obligations in relation to this Wealth Taunless 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 Prospectusapipéicable 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 ithi 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 applicable tax fladéng the
general tax rate, 25 per cent).

Notwithstanding the above, particular tax rules rapply and, in this regard, a distinction shalinbede between
Book-entry Notes and Bearer Notes, In particular:

(@) In respect of Book-entry Notesaccordingto article 44.4 of the regulations approved by Rdyacree
1065/2007, in the case of debt listed securitisaed under Law 10/2014 and initially registeredaispanish
clearing and settlement entity interest paymenten@adSpanish, there is no obligation to withhold imcome
payable to Spanish CIT taxpayers, providing theiagerequirements are met, including that thedssaceives in
a timely manner a duly executed and completed Paly@tatement in respect of Book-entry Notes asnddfi
below. See thformation about the Notes in Connection with Pagits.

In addition, as regards to any income derived ftoetransfer of the Book-entry Notes, in accordanitke article
61.qg of the Corporate Income Tax Regulations, tiere obligation to withhold on income obtained $yanish
CIT payers (which for the avoidance of doubt, ideluSpanish tax resident investment funds and Spdais
resident pension funds) from financial asgetwided that the Notes are:

* Registered by way of book-entrieanptaciones en cuentand
» Negotiated in a Spanish official secondary marketr€ado secundario oficiglsuch as AIAF.

(b) In respect of Bearer Notesin accordance with article 44.5 of the regulsi@pproved by Royal Decree
1065/2007, in the case of debt listed securitisaed under Law 10/2014 and initially registerechifioreign
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clearing and settlement entity that is recognisedeu Spanish regulations or under those of and@®€D
member state (as the Notes issued by the Issherk ts no obligation to withhold on income payatolé&Spanish
CIT taxpayers (which for the sake of clarity, irdduSpanish tax resident investment funds and Spsaigesident
pension funds). Consequently, the Issuer will nithlvold on interest payments to Spanish CIT taxpapeovided
that the relevant information about the Notes (@scdbed below inlthformation about the Notes in connections
with paymenty is submitted by the Fiscal Agent.

In addition, as regards to any income derived ftbetransfer of the Bearer Notes, in accordande aiticle 61.s
of the Corporate Income Tax Regulations, thereishligation to withhold on income obtained by SpanCIT
payers (which for the avoidance of doubt, inclugrish tax resident investment funds and Spanishetdent
pension funds) from financial assets traded onrosga markets in OECD.

However, in the case of Bearer Notes held by a iSpantity and deposited with a Spanish residetityescting
as depositary or custodian, payments of interest ianome deriving from the transfer may be subiject
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 tharBe Notes outside of Spain in another OECD couentiy
admission to listing of the Notes on an organisedket in an OECD country other than Spain). The arnt®o
withheld, if any, may be credited by the relevamveistors against its final CIT liability.

Please refer to sectiomRisk Factors—Risks Relating to Spanish withholtxgregimé 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 inkece, gift or
legacy are not subject to inheritance and giftaad must include the market value of the Notedair 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)
€)) 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
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permanent establishment in Spain, are exempt fuwh Blon-Resident Income Tax on the same termsdiaich
for income from public debt. Furthermore, the Issas no obligation to withhold any tax amount ifaierest
paid:

» in respect of the Book-entry Notesto holders who are Non-Resident Income taxpayeéts no
permanent establishment in Sppiovided that certain requirements are met, including that speet of
interest payments from the Book-entry Notes carget by the Issuer, the Issuer receives in a timely
manner, a duly executed and completed PaymentnS&taten respect of the Book-entry Notes as defined
below, as set forth under article 44.4 of the ragohs approved by Royal Decree 1065/2007. See
“Information about the Notes in Connection with Pagtd.

* in respect of the Bearer Notesto holders who are Non-Resident Income taxpayisno permanent
establishment in Spaiprovided that certain requirements are met, including that speet of interest
payments from the Bearer Notes carried out by $kadr, the Fiscal Agent provides the Issuer wi¢h th
relevant information about the Bearer Notes, byvdehg in a timely manner with a duly executed and
completed Payment Statement in respect of the Béltes as defined below, as set forth under articl
44.5 of the regulations approved by Royal Decre@5MD07. Seelhformation about the Notes in
connections with paymefits

3.2 Wealth Tax (Impuesto sobre el Patrimonio)

Individuals resident in a country with which Sphas entered into a double tax treaty in relatiothéoWealth Tax
would generally not be subject to such tax. Othsewinon-Spanish resident individuals whose pragemind
rights located in Spain, or that can be exercisihirvthe 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 73 of Law 6/2018, of By passing the General Budget Act,, from the ®&9, a full
exemption on Net Wealth Tax would applyofificacion del 1009 and therefore, from year 2019 Spanish
individual holders will be released from formal afilithg obligations in relation to this Wealth Taunless the
derogation of the exemption is extended again.

Non-Spanish resident legal entities are not sulbgeéealth Tax.
1.1 Inheritance and Gift Tax (Impuesto sobre SucesioneBonaciones)

Non-Spanish tax resident individuals who acquir@enship or other rights over the Notes by inheogryift or
legacy, and who reside in a country with which Bgws 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
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European Economic Area Member State, the applicaltds will be those corresponding to the relev@pdnish
autonomous regions. As such, prospective investasald consult their tax advisers.

In a recent Judgment (issued on 19 February 2@i8)Supreme Court has concluded that the abovddsbeu
extensible to foreign individuals including thossident outside the EU or the European Economia Member
State.

Non-Spanish resident legal entities which acquiwearship or other rights over the Notes by inhecd& gift or
legacy are not subject to inheritance and gift ey will generally be subject to Non-Residenoime Tax. If the
legal entity is resident in a country with whicha8phas entered into a double tax treaty, the pravs of such
treaty will apply. In general, double-tax treat@®vide for the taxation of this type of incometire country 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 eveay ythe ownership of the Notes held on 31 Decembtre
immediately preceding year (e.g. to declare betwkeeanuary 2018 and 31 March 2018 the Notes hel8lon
December 2017).

This obligation would only need to be complied withcertain thresholds are met: specifically, ietlonly

rights/assets held abroad are the Notes, this aildig would only apply if the value of the Notegéther with

other qualifying assets held on 31 December exc€60000 (with the corresponding valuation to bedenm

accordance with Wealth Tax rules). If this thresghisl met, a declaration would only be required ubsequent
years if the value of the Notes together with ottpealifying assets increases by more than €20,80ainst 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 tetes.

In particular:

(@) In respect of the Book-entry Notesn accordance with article 44.4 of the regulai@pproved by Royal
Decree 1065/2007, for the purposes of preparingakennual to be submitted by the Issuer, ceitdormation

with respect to the Book-entry Notes must be suteahiby the Iberclear Members that have the Bookyd¥ibtes

registered in their securities account on behalthafd parties, as well as the entities that manthgeclearing
systems located outside Spain that have an agréemtariberclear, if applicable, in a timely manr(ee. before
the close of business on the business day immédipteceding the date on which any payment of eger
principal or any amount in respect of the earlyeregdtion of the Book-entry Notes is due) in the fasfra duly

executed and completed statement (fhayment Statement in Respect of the Book-entry Na&§ which shall

include the following information:
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» Identification of the Boolentry Notes;
*  Date on which relevant payment is made;
e Total amount of the income paid by the Issuer;

* Amount of the income corresponding to individuaésident in Spain that are Personal Income Tax
payers; and

* Amount of the income that must be paid on a grasssb

(b) In respect of the Bearer Notesn accordance with article 44.5 of the regulaiapproved by Royal Decree
1065/2007, for the purposes of preparing the taxuahto be submitted by the Issuer, certain infdronawith
respect to the Book-entry Notes must be submitjetthé Fiscal Agent in a timely manner (i.e. beftire close of
business on the business day immediately precabdmglate on which any payment of interest, prinograany
amount in respect of the early redemption of tharBeNotes is due) in the form of a duly executed eompleted
statement (the Payment Statement in Respect of the Bearer Notgswhich shall include the following
information:

€)) Identification of the Bear@fotes 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.

(hereinafter, the Payment Statement in RespedteoBbok-entry Notes and Payment Statement in Respélae
Bearer Notes, indistinctly, thé®ayment Statement).

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.

In light of the above, the Issuer and the Fiscatmdhave arranged certain procedures to faciliteeollection of
information concerning the Bearer Notes.

However, if the Issuer does not receive in a tinmanner the relevant Payment Statement, the Issagrbe
required to withhold taxes at the applicable rdt&%per cent. from any payment in respect of #ievant Notes
as to which the required information has not beeriged.

If this were to occur, the affected beneficial oveneill receive a refund of the amount withheldthwno need for
action on their part, if a duly executed and corgald?ayment Statement is delivered to the Issferéothe tenth
calendar day of the month immediately following tleéevant payment date. In addition, beneficial esgnmay
apply directly to the Spanish tax authorities foy aefund to which they might be entitled.

Prospective investors should note that the Issuerogs not accept any responsibility relating the laclof
delivery of the relevant Payment Statements to thissuer in connection with each payment of income wter
the Notes. Accordingly, the Issuer will not be liake for any damage or loss suffered by any benefidiawner
who would otherwise be entitled to an exemption fim Spanish withholding tax but whose income payment
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are nonetheless paid net of Spanish withholding taliecause the Payment Statement was not duly deliest
to the Issuer. Moreover, the Issuer will not pay ay additional amounts with respect to such withholdig tax.
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SUBSCRIPTION AND SALE
Summary of Dealer Agreement

Subject to the terms and on the conditions continean amended and restated dealer agreement #@ted
November 2018 (theDealer Agreement) between the Issuer, the Permanent Dealers andntanger, the Notes
will be offered on a continuous basis by the Issaghe Permanent Dealers. However, the Issuerdsasved the
right to sell Notes directly on its own behalf tedders that are not Permanent Dealers. The Notgbeneesold at
prevailing market prices, or at prices related ebegrat the time of such resale, as determinechbyrelevant
Dealer. The Notes may also be sold by the Issueugih the Dealers, acting as agents of the Is3iwer.Dealer
Agreement also provides for Notes to be issued/misated Tranches that are jointly and severallganwritten
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 Arrafigets 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 sucteblieing made to the Issuer.

Selling Restrictions
United States of America

The Notes have not been and will not be registanetr 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 Actmgused 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 haventemings 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 Tranohehpsed 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&statr to, or for the
account or benefit of, U.S. persons.

In addition, until 40 days after the commencemétie 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

Each Dealer has represented, warranted and agnegaach further Dealer appointed under the Progeammill

be required to represent, warrant and agree, ttetsi not offered, sold or otherwise made available will not
offer, sell or otherwise make available any Notédgclv are the subject of the offering contemplatgdhis Base
Prospectus as completed by the Final Terms inioeldhereto to any retail investor in the Europ&amonomic
Area. For the purposes of this provision:

€)) the expressionrétail investor” means a person who is one (or more) of the falgw

0] a retail client as defined in point (11) of Artick§1) of Directive 2014/65/EU (as amended,
“MiIFID Il ™); or

(i) 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:

€)) No deposit-takingin relation to any Notes having a maturity ofléisan one year:

0] it is a person whose ordinary activities inlit in acquiring, holding, managing or disposofg
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 agug, holding, managing or disposing of
investments (as principal or agent) for the purpagaheir businesses; or

(B) who it is reasonable to expect will acquireldh manage 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 oy t
Issuer;

(b) Financial promotion: it has only communicated or caused to be commtedcand will only
communicate or cause to be communicated any ironitatr inducement to engage in investment activity
(within the meaning of section 21 of the FSMA) iiged by it in connection with the issue or salean§/
Notes in circumstances in which section 21(1) ef/i$MA 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.

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

161



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 Dealerd slwalbe bound by any of the restrictions relattngany
specific jurisdiction (set out above) to the extibratt such restrictions shall, as a result of ceés)gor change(s) in
official interpretation, after the date hereofagiplicable 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 agneat 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 thiséBRsospectus.
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FORM OF FINAL TERMS OF THE BOOK-ENTRY NOTES

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold
or otherwise made available to and [, with effeonf such date,] should not be offered, sold or rettse made
available to any retail investor in the Europearorieenic Area (EEA”). For these purposes, a retail investor
means a person who is one (or more) of: (i) alretent as defined in point (11) of Article 4(1j Directive
2014/65/EU (MIFID 11 ™); or (ii) a customer within the meaning of Directi2®02/92/EC (as amended or
superseded,IMD "), where that customer would not qualify as a essfonal client as defined in point (10) of
Article 4(1) of MIiFID Il. Consequently no key inforation document required by Regulation (EU) No 12864
(the “PRIIPs Regulation’) for offering or selling the Notes or otherwiseaking them available to retail investors
in the EEA has been prepared and therefore offenirgglling the Notes or otherwise making them latée to any
retail investor in the EEA may be unlawful undez #RIIPs Regulatiort.]

[[MIFID II Product Governance / Professional investos and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’'s product amgrprocess, the target market assessment in tespélae
Notes has led to the conclusion that: (i) the tangarket for the Notes is eligible counterparties arofessional
clients only, each as defined in [Directive 201485 (as amendedMiFID Il ")][MiFID II]; and (ii) all channels
for distribution of the Notes to eligible counterfigs and professional clients are appropriate. Aveyson
subsequently offering, selling or recommending Mates (a tistributor ”) should take into consideration the
manufacturer['s/g target market assessment; however, a distributor subject to MIiFID II is responsible for
undertaking its own target market assessment ipeptsof the Notes (by either adopting or refinirge t
manufacturer['s/s’] target market assessment) aerchining appropriate distribution channéls.]

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, if éssued to finance or refinance Eligible Askets
Euro Medium Term Note Programme
PART A— CONTRACTUAL TERMS

[Terms used herein shall be deemed to be defineslies for the purposes of the Terms and Conditarthe
Book-entry Notes (the Conditions”) set forth in the Base Prospectus dated 27 Noeen#®18 [and the
supplement to the Base Prospectus datestift dat¢ which [together] constitute[s] a base prospegthe ‘Base
Prospectus) for the purposes of the Prospectus Directivas Thocument constitutes the Final Terms of the dlote
described herein for the purposes of Article 5.4hef Prospectus Directive and must be read in octipn with
the Base Prospectus.]

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 atwvw.inmocolonial.corand
during normal business hours at Paseo de la Gaselb2, Madrid, Spain (being the registered officthe
Issuer).

The expression Prospectus Directivé means Directive 2003/71/EC of the European Pawiat and of the

! Square brackets or wording to be removed as apptegdor each issuance.
2 Square brackets or wording to be removed as apptegdor each issuance.

% Specify if the Notes are Green Bonds (see limb(igler the “Use of Proceeds” section of the Basspi&rctus).
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Council(and amendments thereto, including Directive 203/&U).

[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:

Specified Currency or Currencies:

Aggregate Nominal Amount:
0] Series:
(i) Tranche:

(iii) Number of Notes:

Issue Price:

0] Specified Denomination

(i) Calculation Amoun

0] Issue Date

(i) Interest Commencement Dz

Maturity Date:

Interest Basi:

Inmobiliaria Colonial, SOCIMI, S.A.
[]
[]
[Not Applicable/The Notes shall be consolidatearfi

a single series and be interchangeable for trading
purposes with the [¢] on [¢]/the Issue Date.]

[]
[]
[]
[]
[]
[] per cent. of the Aggregate Nominal Amount [p

accrued interest from [+Jf the case of fungible issues
only, if applicablé]

[*]
(No Notes may be issued which have a minimum

denomination of less than EUR100,000 (or equivalent
in another currency))

[*]
[*]
[[«)/Issue Date/Not Applicable]

[Specify date or (for Floating Rate Notes) Inte
Payment Date falling in or nearest to the relevant
month and yedr

[[*] per cent. Fixed Rate (see paragr 14 below)]

[[*]l*] [EURIBOR/LIBOR]+/— [¢] per cent. Floatiny
Rate (see paragraph 15 below)]
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10.

11.

12,

13.

Redemption/Payment Bas

Change of Interest or Redemption/Payn
Basis:

Put/Call Options

[Date [Board] approval fc
issuance of Notes obtained:]

[Zero Coupon (see paragr: 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 ratencfe
occurs or refer to paragraphs 14 and 15 below and
identify theréNot Applicable]

[Put Option]

[Put Event

[Issuer Call

[Residual Maturity Call Optior

[Substantial Purchase Eve

[See paragraph[s17/18/19/20/2] below)]

[*]

(N.B Only relevant where Board (or similar)

authorisation is required for the particular tranetof
Notes)

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

14,

15.

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 Provisions

[(vii)  Ste-Up Margin

Floating Rate Note Provisions

[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 Calculation Amoul

[] per Calculation Amount, payable on the Intel
Payment Date falling [in/on] []

[30/36( / Actual/Actual (ICMA/ISDA) / Actual36E
(Fixed) /Actual 360 / 30E/360]

[Applicable/NotApplicable

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

[*] per cent. per annum]
[Applicable/Not Applicable

(If not applicable delete the remaining sub-parggra
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of this paragraph

(i) Interest Period(s): 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]
(i) Srecified Perioc []]
(iii) Interest Payment Dat []
(iv) First Interest Payment Da []
(v) Business Day Conventic [Floating Rate Convention/Following Business [

Convention/ Modified Following Business Day
Convention/ Preceding Business Day Convention/Not

Applicable]
(vi) Additional Business Centre( [Not Applicable/[*]]
(vii)  Manner in which the Rate(s) [Screen Rate Determination/ISDA Determinat
Interest is/are to be determined:
(viii)  Party responsible for calculatil [¢] shall be the Calculation Age
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Spanish Paying Agent):
(ix) Screen Rate Determinatit
. Reference Rat [¢] month [EURIBOR]/[LIBOR]
. Interest Determinatio [¢]
Date(s):
. Relevant ScreePage []
. Relevant Time []
. Relevant Financial Centi  [¢]
(x) ISDA Determinatior
. Floating Rate Optiol []
. Designated Maturit []
. Reset Datt []
. ISDA Definitions [200€/[<]]
(xi) Linear interpolatior Not Applicable//pplicable- the Rate of Interest for tt

[long/short] [first/last] Interest Period shall be
calculated using Linear Interpolatiospgcify for each
short or long interest perigd
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16.

(xii) Margin(s)

(xiii)  Minimum Rate of Intrest
(xiv)  Maximum Rate of Intere:
(xv) Day Count Fractiol

(xvi)  Stef-up Provisions

(xvii)  Step-up Margin

Zero Coupon Note Provisions

0] Accrual Yield
(i) Reference Pric

(iii) Day Count Fraction in relation to
Early Redemption Amount:

PROVISIONS RELATING TO REDEMPTION

17.

Call Optior

0] Optional Redemption Date(
(Call):

(i) Optional Redemption Amount(
(Call) of each Note:

(i) Make-whole Amoun:

(@) Reference Bon

[Redemption Margir

[Financial Advisel

[Quotation Time
[(b) Discount Rate

[(e) Make-whole  Exemptior
Period:

[+/-][*] per cent. per annu
[*] per cent. per annu

[*] per cent. per annu

[*]

[Applicable/Not Applicable

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

[[*] per cent. per Calculation Amount/Not Applicel
[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 Amount/Mal-whole Amount

[(If Make-whole Amount is selected, include items (a)
through (e) below or relevant options as are sdtiou
the Bearer Condition$

[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]
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(iii) If redeemable in pa

@ Minimum Redemptior [¢] per Calculation Amoul
Amount:

(b) Maximum Redemptiol [¢] per Calculation Amoul

Amount
(iv) Notice perioc []
18. Put Optior [Applicable/Not Applicable

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

0] Optional Redemption Date( []

(Put):
(i) Optional Redemption Amount( [*] per Calculation Amoul

(Put) of each Note and calculation
of such amount(s), if any:

(iii) Notice perioc [*]

(N.B. When setting notice periods, the Issuer igszdl

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 cafiyl a
custodians, as well as any other notice requirement
which may apply, for example, as between the Issuer
and the Spanish Paying Agent)

19, Put Even [Applicable/Not Applicable
20. Residual Maturity Call Optic [Applicable/Not Applicable
Date fixed for redemption: [As per Condition 11(d)] [No earlier tham][months

before the Maturity Date]

21, Substantial Purchase Ev [Applicable/Not Applicable

22, Final Redemption Amount of each N [*] per Calculation Amoul

23. Early Redemption Amount (Te [*] per Calculation Amoul

24, Early Termination Amoul [*] per Calculation Amoul

GENERAL PROVISIONS APPLICABLE TO THE NOTES

25, Form of Notes Book-entry notesanotaciones en cuer)

26. Additional Financial Centre(: [Not Applicablegive detail. Note that this paragrap
relates to the date of payment, and not the enesdat
interest periods for the purposes of calculating th
amount of interest, to which sub-paragraph 15(v)
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relateq
Signed on behalf of Inmobiliaria Colonial, SOCINH.A.:

BY:
Duly authorised
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO
TRADING

0] Admission to Listing and Trading:

(i) Estimate of total expenses relatec
admission to trading:

RATINGS

Ratings:

170

[Application has been made by the Issuer (or ol
behalf) for the Notes to be admitted to trading on
[AIAF] [with effect from [¢] / within 30 days
following the Issuer Date /Other time periotl]
(Where documenting a fungible issue, need to irglicat
that original Notes are already admitted to trading

(When documenting a fungible issue need to indicate
that original Notes are already admitted to trading

[*]

The Notes to be issued [have been/are expectes]
rated]/[The following ratings reflect ratings assig

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 rating ency
entity providing rating is 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 rating is established in the EEA and
has applied for registration under Regulation (BIld)
1060/2009, as amended (th€RA Regulation”),
although notification of the corresponding registra
decision has not yet been provided by the [relevant
competent authority] /[European Securities and



Markets Authority]

Option 3 - CRA established in the EEA, not
registered under the CRA Regulation and not
applied for registration

[Inseri legal name of particular credit rating agen
entity providing rating is established in the EEA and
is neither registered nor has it applied for regtgin
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 rating is not established in the EEA
but the rating it has given to the Notes is endbise
[insert legal name of credit rating agemcyhich 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 rating 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 rating is not established in the EEA
and is not certified under Regulation (EU) No
1060/2009, as amended (tHeRA 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 conflicting ones, that is material to 1
issue/offer, detailing the persons involved and nlaéure of the interest. May be satisfied by the

inclusion of the statement below:)

[Save for any fees payable to the [Managers/Ddalewdar as the Issuer is aware, no person indolve
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in the offer of the Notes has an interest mateathe offer. The [Margers/Dealers] and the
affiliates have engaged, and may in the future gaga investment banking and/or commercial
banking transactions with, and may perform othevises 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, consideratiwutd 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 Prospectvsciive.)

[Fixed Rate Notes only YIELD

Indication of yield

OPERATIONAL INFORMATION
ISIN:

Other Code:!

Delivery:

Names and addresses of additional Pa
Agent(s) (if any):

DISTRIBUTION

(i) Method of Distribution
(i) If syndicated

(A) Names of Manage

(B) Stabilisation Manager(s), if ar
(iii) If non-syndicated, name of Deal

(iv) U.S. Selling Restriction
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[*]
[The yield is calculated at the Issue Date on theisha

of the Issue Price. It is not an indication of fatu
yield]

[*]
Common Code: [
[Financial Instrument Short Name (FISN Code): [¢]]

[Classification of Financial Instruments Code (CFI
Code): [*]]

Delivery [against/free of] payme

[*//[Not Applicable]

[Syndicated/No-syndicatec

[Not Applicablegive name]
[Not Applicablegive nime
[Not Applicablegive name]
Reg S Compliance Category 2; [TEFRA C/TEFRA D]



FORM OF FINAL TERMS OF THE BEARER NOTES

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Notes are not intended to be offered, sold
or otherwise made available to and [, with effeonf such date,] should not be offered, sold or rettse made
available to any retail investor in the Europearorieenic Area (EEA”). For these purposes, a retail investor
means a person who is one (or more) of: (i) alretent as defined in point (11) of Article 4(1j Directive
2014/65/EU (MIFID 11 ™); or (ii) a customer within the meaning of Directi2®02/92/EC (as amended or
superseded,IMD "), where that customer would not qualify as a essfonal client as defined in point (10) of
Article 4(1) of MIiFID Il. Consequently no key inforation document required by Regulation (EU) No 12864
(the “PRIIPs Regulation’) for offering or selling the Notes or otherwiseaking them available to retail investors
in the EEA has been prepared and therefore offenirgglling the Notes or otherwise making them latée to any
retail investor in the EEA may be unlawful undez #RIIPs Regulatiorf.]

[[MIFID II Product Governance / Professional investos and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’'s product amgrprocess, the target market assessment in tespélae
Notes has led to the conclusion that: (i) the tangarket for the Notes is eligible counterparties arofessional
clients only, each as defined in [Directive 201485 (as amendedMiFID Il ")][MiFID II]; and (ii) all channels
for distribution of the Notes to eligible counterfpgs and professional clients are appropriate. Aveyson
subsequently offering, selling or recommending Mates (a tistributor ”) should take into consideration the
manufacturer['s/g target market assessment; however, a distributor subject to MIiFID II is responsible for
undertaking its own target market assessment ipeptsof the Notes (by either adopting or refinirge t
manufacturer[‘'s/s’] target market assessment) aterchining appropriate distribution channéls.]

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, if éssued to finance or refinance Eligible Askets
Euro Medium Term Note Programme
PART A— CONTRACTUAL TERMS

[Terms used herein shall be deemed to be defineslies for the purposes of the Terms and Conditafrthe
Bearer Notes (theConditions”) set forth in the Base Prospectus dated 27 Noeergab18 [and the supplement to
the Base Prospectus datéasgrt datg which [together] constitute[s] a base prospegthe ‘Base Prospectuy
for the purposes of the Prospectus Directive. Bosument constitutes the Final Terms of the Noesciibed
herein for the purposes of Article 5.4 of the Peasps Directive and must be read in conjunctiom lie 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 definesliels for the purposes of the Terms and Condit{tmes
“Conditions”) incorporated by reference in the Base Prospedaied {]. These Final Terms contain the final

4 Square brackets or wording to be removed as apptegdor each issuance.
° Square brackets or wording to be removed as apptegdor each issuance.

® Specify if the Notes are Green Bonds (see limb(igler the “Use of Proceeds” section of the Basspi&rctus).
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terms of the Notes and must be read in conjundfiittn the Base Prospectus datef[fnd the supplement to the
Base Prospectus datedafd] which [together] constitute[s] a base prospediiie ‘Base Prospectuy for the
purposes of the Prospectus Directive, save in oesfehe Terms and Conditions which are set fantthe base
prospectus dated][and are incorporated by reference in the Basegeatus. This document constitutes the Final
Terms relating to the issue of Notes describeditméoe the purposes of Article 5.4 of the Prospeddirective.]

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 atwvw.inmocolonial.corand
atwww.cnmv.eduring normal business hours at Paseo de la @asteb2, Madrid, Spain (being the registered
office of the 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).

[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: Inmobiliaria Colonial, SOCIMI, S.A.
2. 0] Series Number: []
(i) Tranche Number: [4]

[(i)  Date on which the Notes becoi  [Not Applicable/The Notes shabe consolidated, fori
fungible: a single series and be interchangeable for trading
purposes with the [¢] on [[*]/the Issue Date/exdeof
the Temporary Global Note for interests in the
Permanent Global Note, as referred to in paragiph
below [which is expected to occur on or about]]].

3. Specified Currency or Currencies: []
4, Aggregate Nominal Amount: []
0] Series: [*]
(i) Tranche: [4]
5. Issue Price: [] per cent. of the Aggregate Nominal Amount [p

accrued interest from [¢] (in the case of fungilslsues
only, if applicable)]

6. 0] Specified Denomination []

(No Notes may be issued which have a minimum
denomination of less than EUR100,000 (or equivalent
in another currency))

(i) Calculation Amoun []

7. (i) Issue Date [*]
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10.

11,

12,

13.

(i) Interest Cormencement Dat

Maturity Date:

Interest Basi:

Redemption/Payment Bas

Change of Interest or Redemption/Payn
Basis:

Put/Call Options

[Date [Board] approval fc
issuance of Notes obtained:

[[*]1ssue Date/Not Applicable]

[Specify date or (for Floating Rate Notes) Inte
Payment Date falling in or nearest to the relevant
month and yegdr

[[*] per cent. Fixed Rate (see paragr 14 below)]

[]l*] [EURIBOR/LIBOR]+/- [¢] per cent. Floatiny
Rate (see paragraph 15 below)]

[Zero Coupon (see paragr: 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 ratencfe
occurs or refer to paragraphs 14 and 15 below and
identify theréNot Applicable]

[Put Option

[Put Event

[Issuer Call

[Residual Maturity Call Optior

[Substantial Purchase Eve

[See paragraph[s17/18/19/20/2] below)]

[*]

(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 nteresi

(i) Interest Payment Date(

(iii) First Interest Payment Date
(iv) Fixed Coupon Amount][(s
(v) Broken Amoun(s):

(vi) Day Count Fractiol

[Applicable/Not Applicable

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

[] per cent. per annum payable in arrears on
Interest Payment Date

[*] in each yee
[*]
[*] per Calculation Amoul

[] per Calculation Amount, payable on the Intel
Payment Date falling [in/on] []

[30/36( / Actual/Actual (ICMA/ISDA) / Actual36E
(Fixed) /Actual 360 / 30E/360]
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15.

(vii) Stef-up Provisions

[(vii)  Ste-Up Margin

Floating Rate Note Provisions

(i) Interest Period(s):

(i)  Specified Perioc
(iii)  Interest Payment Dat
(iv)  First Interest Payment Da

(v) Business Day Conventic

(vi)  Additional Business Centre(

(viiy  Manner in which the Rate(s)
Interest is/are to be determined:

(viii)  Party responsible for calculatil
the Rate(s) of Interest and/or
Interest Amount(s) (if not the
Fiscal Agent):

(ix) Screen Rate Determinatit

[Applicable/Not Applicable

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

[*] per cent. per annum]
[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

. Reference Rat [¢] month [EURIBOR]/[LIBOR]
. Interest Determinatio [e]
Date(s):
. Relevant Screen Pa [*]
. Relevant ime: []
. Relevant Financial Centi  []
(X) ISDA Determinatior
. Floating Rate Optiol [*]
. Designated Maturit []
. Reset Datt []
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16.

(xi)

(xii)
(xiii)
(xiv)
(xv)

(xvi)

(xvii)

ISDA Definitions

Linear interpolatior

Margin(s)

Minimum Rate of Interes

Maximum Rate of Intere:

Day Count Fractiol

Stef-up Provisions

Stef-up Margin

Zero Coupon Note Provisions

0]
(i)
(i)

Accrual Yield

Reference Pric

Day Count Fraction in relation to
Early Redemption Amount:

PROVISIONS RELATING TO REDEMPTION

17.

Optional Redemption Date(

Optional Redemption Amount(

(Call) of each Note:

Call Optior
(i)
(Call):
(ii)
(ii)

Make-whole Amoun:

(CY

Reference Bon

[Redemptiol Margin:

[Financial Advisel

[200¢/[]]

Not Applicable/Applicable the Rate of Intrest for the
[long/short] [first/last] Interest Period shall be
calculated using Linear Interpolatiospgcify for each
short or long interest perigd

[+/-][*] per cent. per annu
[*] per cent. per anim

[*] per cent. per annu

[*]

[Applicable/Not Applicable

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

[[*] per cent. per Calculation Amount/Not Applicak
[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 Amount/Mal-whole Amount

[(If Make-whole Amount is selected, include items (a)
through (e) below or relevant options as are sdtiou
the Book-entry Conditiofs

[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.]

[*]]
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18.

19.

20.

21,

22,

23.

24,

[Quotation Time
[(b) Discount Rate

[(e) Make-whole  Exemptior

Period:
(iii) If redeemble in part
@ Minimum Redemptior
Amount:

(b) Maximum Redemptio
Amount

(iv) Notice perioc

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

Put Even

Residual Maturity Call Optic

Date fixed for redemption:

Substantial Purchase Ev
Final Redemption Amount of each N
Early Redemption Amount (Te

Early Termination Amoul

[*]]
[*}/Not Applicable]

[Not Applicable/From (and including) [¢] to (b
excluding) [¢]/the Maturity Date]

[*] per Calculation Amoul

[*] per Calculation Amoul

[*]
[Applicable/Not Applicable

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

[*]

[*] per Calculation Amoul

[*]

(N.B. When setting notice periods, the Issuer igszdl

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 cafiyl a
custodians, as well as any other notice requirement
which may apply, for example, as between the Issuer
and the Agent)

[Applicable/Not Applicable

[Applicable/Not Applicable

[As per Condition 11(d)] [No earlier than][months
before the Maturity Date]

[Applicable/Not Applicable
[*] per Calculation Amoul
[*] per Calculation Amoul

[*] per Calcuation Amoun

GENERAL PROVISIONS APPLICABLE TO THE NOTES
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25,

26.

27.

28.

Signed on behalf of Inmobiliaria Colonial, SOCINH.A.:

By:

Form of Notes

New Global Note

Additional Financial Centre(:

Talons for future Coupons to be attache

Bearer Note:

[Temporary Global Note exchangeable for a Perme
Global Note which is exchangeable for Definitive
Notes at any time/in the limited circumstances siget

in the Permanent Global Note]

[Temporary Global Note exchangeable for Defini
Notes]

(N.B. In relation to any issue of Notes which
expressed to be represented by a Temporary Global
Note exchangeable for Definitive Notes in accoréanc
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 siget
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 accoréanc
with this option, such notes may only be issued in
denominations equal to, or greater that €100,000 (o
equivalent) and integral multiples thereof.)

[Yes] [No]

[Not Applicablegive detail. Note that this paragrap
relates to the date of payment, and not the enesdat
interest periods for the purposes of calculating th
amount of interest, to which sub-paragraph 15(v)
relateg

[Yes/No. As the Notes have more than 27 cou

Definitive Notes (and dates on which suchpayments, talons may be required if, on exchantgge in

Talons mature):

Duly authorised

definitive form, more than 27 coupon payments are
left.]
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PART B - OTHER INFO RMATION

LISTING AND ADMISSION TO
TRADING

0] Admission to Listing:

(i) Admission to Trading:

(i) Estimate of total expenses relatec
admission to trading:

RATINGS

Ratings:

[Application has been made by the Issuer (or o
behalf) for the Notes to be admitted to trading[ibre
Official List of the Irish Stock Exchange plc tragias
Euronext Dublin/another Regulated Markeith effect
from [+].] Application is expected to be made byeth
Issuer (or on its behalf) for the Notes to be athdito
trading on The Official List of the Irish Stock
Exchange plc trading as Euronext Dublin /another
Regulated Markétwith effect from BO days after the
Issue Date/Other time peripfl(Where documenting a
fungible issue, need to indicate that original Notee
already admitted to trading

Application has been made by the Issuel on its
behalf) for the Notes to be admitted to trading[ibre
regulated market of the Irish Stock Exchange plc
trading as Euronext Dublijrwith effect from [¢].]

(When documenting a fungible issue need to indicate
that original Notes are already admitted to trading

[*]

The Notes to be issued [have been/are expected]
rated]/[The following ratings reflect ratings assg 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 registdre
under the CRA Regulation

[Insert legal name of particular credit rating ager
entity providing rating is established in the EEA and
registered under Regulation (EU) No 1060/2009, as
amended (theCRA Regulation”).

Option 2 - CRA established in the EEA, not register
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under the CRA Regulation but has applied for
registration

[Insert legal nam of particular credit rating agenc
entity providing rating is established in the EEA and
has applied for registration under Regulation (Ed)
1060/2009, as amended (th&€€RA Regulation”),
although notification of the corresponding registmra
decision has not yet been provided by the [relevant
competent authority] /[European Securities and
Markets Authority].

Option 3 - CRA established in the EEA, not register
under the CRA Regulation and not applied for
registration

[Insert legal name of pariular credit rating agenc
entity providing ratingis established in the EEA and is
neither registered nor has it applied for regigimat
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 ratingl is not established in the EEA
but the rating it has given to the Notes is endbise
[insert legal name of credit rating agefcwhich is
established in the EEA and registered under Regolat
(EU) No 1060/2009, as amended (theCRA
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 ratingl 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 rating is not established in the EEA
and is not certified under Regulation (EU) No
1060/2009, as amended (théRA Regulation”) and
the rating it has given to the Notes is not endbisea
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credit rating agency established in the EEA
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 conflicting ones, that is material to 1
issue/offer, detailing the persons involved and rtlaéure of the interest. May be satisfied by the
inclusion of the statement below:)

[Save for any fees payable to the [Managers/Ddalswdar as the Issuer is aware, no person indolve
in the offer of the Notes has an interest mataoathe offer. The [Managers/Dealers] and their
affiliates have engaged, and may in the future gegan investment banking and/or commercial
banking transactions with, and may perform othevises for, the Issuer and its affiliates in the
ordinary course of businesé&niend as appropriate if there are other intergsts

[(When adding any other description, consideratiwwd 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 Prospectvsciive. )

[Fixed Rate Notes only YIELD
Indication of yield []

[The yield is calculated at the Issue Date on thsisha
of the Issue Price. It is not an indication of fetu

yield]
OPERATIONAL INFORMATION
ISIN: [4]
Other Code: Common Code: [

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

[Classification of Financial Instruments Code (CFl
Code): [*]]

Delivery: Delivery [against/free of] payme

Names and addresses of additional Pa  [¢]/[Not Applicable
Agent(s) (if any):

[Intended to be held in a manner wh
would allow Eurosystem eligibility:

[Yes. Note that the designati“yes” simply means the
the Notes are intended upon issue to be deposited w
one of the ICSDs as common safekeeper and does not
necessarily mean that the Notes will be recognaed
eligible collateral for Eurosystem monetary polexyd
intra day credit operations by the Eurosystem eithe
upon issue or at any or all times during their. |Beich
recognition will depend upon the ECB being satisfie
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DISTRIBUTION

(i) Method of Distribution
(i) If syndicated

(A) Names of Manage

(B) Stabilisation Manager(s), if ar
(iii) If non-syndicated, name of Deal

(iv) U.S. Selling Restriction

183

that Eurosystem eligibility criteria have been e

[No. Whilst the designation is specified as “no”tla¢
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future suittat

the Notes are capable of meeting them the Notes may
then be deposited with one of the ICSDs as common
safekeeper. Note that this does not necessarilyn mea
that the Notes will then be recognised as eligible
collateral for Eurosystem monetary policy and irttay
credit operations by the Eurosystem at any timéndur
their life. Such recognition will depend upon th€H
being satisfied that Eurosystem eligibility critetiave
been met.]

[Syndicated/No-syndicatec

[Not Applicablegive name]
[Not Applicablegive name]
[Not Applicablegive name]
Reg S Compliance Cegory 2; [TEFRA C/TEFRA D]



1)

(@)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)
(11)

GENERAL INFORMATION

This Base Prospectus comprises a base prospecttisefpurposes of article 5.4 of the Prospectus
Directive and for the purpose of giving informatiaith regard to the Issuer and the Group and the
Notes which, according to the particular naturahaf Issuer and the Notes, is necessary to enable
investors to make an informed assessment of thetsaaad liabilities, financial position, profit and
losses and prospects of the Issuer.

The Issuer accepts responsibility for the infororatcontained in this Base Prospectus and any
applicable Final Terms. To the best of the knowdedfthe Issuer (having taken all reasonable @are t

ensure that such is the case) the information cwdan this Base Prospectus is in accordance with
the facts and does not omit anything likely to etfae import of such information.

Application will be made for the Book-entry Notes be admitted to trading on the AIAF. The
Programme also permits Bearer Notes to be issudkeohasis that they will be admitted to listing on
Euronext Dublin and admitted to trading on its fated market or, as the case may be, another MiFID
Regulated Market, in each case, as may be agréeddiethe Issuer and the relevant Dealer(s).

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 4o 2016. The update of the Programme was
authorised by resolutions of the board of directdrhe Issuer, dated 5 October 2017 and the decisi
adopted on 8 November 2018 by the Chief Executiffied of the Issuer.

There has been no significant change in the firsdreitrading position of the Issuer or of the Grou
since 30 June 2018 and no material adverse charte prospects of the Issuer or of the Group since
31 December 2017.

Except as set forth undemformation on the Issuer and the Group—Legal Pealiegs, neither the
Issuer nor any of its subsidiaries is involved ity g@overnmental, legal or arbitration proceedings
(including any such proceedings which are pendmti@atened 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 Bearer Note having a maturity of more thany@a, Coupon and Talon will bear the following
legend: “Any United States person who holds thigation will be subject to limitations under the
United States income tax laws, including the litnitas provided in Sections 165(j) and 1287(a) ef th
Internal Revenue Code”.

Bearer Notes have been accepted for clearancegtinrine Euroclear and Clearstream, Luxembourg
systems (which are the entities in charge of kegfhe records).

The address of Euroclear is 1 Boulevard du Roi &lbeB-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.

The Common Code, the International Securities lfleation Number (ISIN), any other relevant code
and (where applicable) the identification numberdioy other relevant clearing system for each Serie
of Notes will be set out in the relevant Final Term

The Legal Entity Identifier (LEI) code of the Issus 9580020140005007414.

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
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(12)

(13)

(14)

(15)

(16)

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
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 &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.

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 angdar ended 31 December 2016, and has issued an
unqualified audit report.

The Issuer’s current appointed auditor is PricertaieseCoopers Auditores, S.L, located at Avinguda
Diagonal 640, Barcelona, 08017, Spain. Pricewates&@oopers Auditores, S.L. has audited the
Issuer’s audited consolidated annual accountsapeen accordance with IFRS-EU, as of and for the
year ended 31 December 2017, and has issued aalifieguaudit report. The condensed consolidated
interim financial statements of the Group as of fardhe six-month period ended 30 June 2018 have
been subject to a limited review with no qualifioas. PricewaterhouseCoopers Auditores, S.L. is a
member of th&kegistro Oficial de Auditores de Cuentasder number S0242.

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 dévieasecurities) 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 thatdavlending relationship with the Issuer routirteiyglge
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 swapserdreation 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 thgfRrmme. The Dealers and their affiliates may also
make investment recommendations and/or publistxgress independent research views in respect of
such securities or financial instruments and mdg,har recommend to clients that they acquire, long
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and/or short positions in such securities and umsénts.

(17) For the period of 12 months following the datelo$ BBase Prospectus, the following will be avaiabl
for inspection, during usual business hours on aegkday (public holidays excepted), at the
registered office of the Issuer:

0] the Articles of Association of Colonial;

(i) the Agency Agreement and the Spanish Agency Agreeme

(iii) the Deed of Covenant and the Book-entry Deed ofGant;

(iv) the documents listed unddddcuments Incorporated by Referehce
(V) this Base Prospectus and any supplement to it; and

(vi) each Final Terms (save that Final Terms relatindgNétes which are neither admitted to
trading on a MiFID Regulated Market nor offeredtire EEA in circumstances where a
prospectus is required to be published under tspectus Directive will only be available
for inspection by a holder of such Notes and sualdédr must produce evidence satisfactory
to the Issuer as to its holding of such Note ardtitly).

The information referred to in paragraph (iv) ischvailable on the Issuer’s website - d@ecuments
Incorporated by ReferenteThe information referred to in item (vi) will b be available, in the case
of Final Terms in respect of Book-entry Notes listen the AIAF, on the website of the CNMV
(www.cnmv.€sand, in the case of Final Terms in respect off&eblotes listed on Euronext Dublin, on
the website of Euronext Dublinmpww.ise.i¢ and, in each case, on the website of the Isstier a
www.inmocolonial.comThis Base Prospectus and any supplement to e Brospectus will also be
available on the website of the Issuerwatw.inmocolonial.comand the website of the CNMV at
WWW.CNMv.es
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CERTAIN TERMS AND CONVENTIONS

As used in this Base Prospectus:

“2018 Interim Consolidated Management Repoftrefers to the Issuer’s consolidated managemeydrtdor the
first half of 2018 in connection with the Issuenisaudited condensed consolidated interim finarstatements for
the six-month period ended 30 June 2018

“2017 Consolidated Management Repdttrefers to the Issuer’s consolidated managemepadrtefor the year
ended 31 December 2017 in connection with the tssaedited consolidated financial statements e year
ended 31 December 2Q17

“2016 Consolidated Management Repdttrefers to the Issuer’s consolidated managemepadrtefor the year
ended 31 December 2016 in connection with the tssaedited consolidated financial statements e year
ended 31 December 2Q16

“Arranger ” refers to BNP Paribas
“BD” refers to Business District;
“CNMV " refers to the Comisién Nacional del Mercado déokés

“Conditions” means, in relation to the Bearer Notes, the dbori set forth in Terms and Conditions of the
Bearer Notesand, in relation to the Book-entry Notes, the ditions set forth in Terms and Conditions of the
Book-entry Not€e's

“Dealers refers to the Permanent Dealers and all persppgsiated as dealers in respof 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 atiogrto EPRA recommendations (occupied
surface areasuitiplied by the market rental prices divided by surfaces in operation at market rental prices);

“EPRA NAV” refers to the net asset value of our Issuer’sitggadjusting specific items following EPRA
recommendations;

“Financial Statement$ refers to the Issuer’s audited consolidated ahragzounts for the years ended 31
December 2016 and 31 December 2017 together wihldbuer’'s unaudited consolidated interim financial
statements for the six-month period ended 30 JO48& 2

“Gross Financial Indebtednessis calculated as the sum of the total bank bomgs plus bonds and similar
securities issued (excluding interest and 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, excludiegmitted cash divided by gross asset
valuation)

“Permanent Dealerérefers to Banco de Sabadell, S.A., Bankinter,.SBarclays Bank PLC, BNP Paribas, Caixa
Bank, S.A., Crédit Agricole Corporate and InvestimBank, J.P. Morgan Securities plc, Mediobanca rc@adi
Credito Finanziario S.p.A., Merrill Lynch Internatial, NATIXIS, Société Générale, NatWest Markets, Pl
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Unicaja Banco, S.A. and such additional personisateaappointed as deadén respect of the whole Programme;
“Property Portfolio” refers to the Issuerconsolidated portfolio of properties;

“RICS” refers to the Royal Institute of Chartered Surveyors;

“SFL” refers to Société Fonciere Lyonnaise S.A.; and

“VAT " refers to value added tax.
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SIGNATURES

In witness to their knowledge and approval of thetents of this Base Prospectus drawn up accotdidgnexes
IX and XIll of Commission Regulation (EC) No. 800 of 29 April 2004, pursuant to the authorisatipanted
by the Issuer’s Board of Directors’ resolution masen 5 October 2017 and the decision adopted idav@mber
2018 by the Chief Executive Officer of the Isstis hereby signed by Angels Arderiu Ibars, in &dona this 27
November 2018.

Signed on behalf of Inmobiliaria Colonial, SOCIMI, S.A.

By

Angels Arderiu Ibars

Chief Financial Officer
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