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Repsol International Finance B.V.
(incorporated with limited liability under the
laws of The Netherlands)

€1,000,000,000 6 Year Non-Call Perpetual Securities
and
€1,000,000,000 10 Year Non-Call Securities due 2075
unconditionally and irrevocably guaranteed on a subrdinated basis by

Repsol, S.A.
(incorporated with limited liability under the laves the
Kingdom of Spain)

The €1,000,000,000 6 Year Non-Call Perpetual Seesrithe Euro Perpetual Securities) and the

€1,000,000,000 10 Year Non-Call Securities due 207&“Euro Dated Securitie$, together with the Euro
PerpetualSecurities, the Securities’) are issued by Repsol International Finance HRtle “Issuer’) and

unconditionally and irrevocably guaranteed on aostibated basis by Repsol, S.A. (t@uarante€’, and

the “Guarantor”, respectively).

Pursuant to the terms and conditions of the Eurpd?eal Securities as described Trefms and Conditions
of the Euro Perpetual Securitie@the “Euro Perpetual Conditions’), the Euro Perpetual Securities will
bear interest on their principal amount (i) atxadi rate of 3.875 per cent. per annum from (antlidticg)

the Issue Date to (but excluding) the First Resdefas defined in the Euro Perpetual Conditioagpple
annually in arrear on 25 March in each year, withfirst Interest Payment Date on 25 March 2016; (&
from (and including) the First Reset Date, at thpliaable 6 year Swap Rate in respect of the releReset
Period (as defined in the Euro Perpetual Condijigoisis: (A) in respect of the period commencingtioa
First Reset Date to (but excluding) 25 March 20256 per cent. per annum; (B) in respect of theoper
commencing on 25 March 2025 to (but excluding) 2&rd&h 2041, 3.81 per cent. per annum; and (C) from
and including 25 March 2041, 4.56 per cent. peruamnall as determined by the Agent Bank, payable
annually in arrear on 25 March in each year (eanHnterest Payment Date as defined in the Eunoefsal
Conditions), commencing on 25 March 2022.

Pursuant to the terms and conditions of the Eured&ecurities as described ifierms and Conditions of
the Euro Dated Securitigthe “Euro Dated Conditions’), the Euro Dated Securities will bear interest on
their principal amount (i) at a fixed rate of 4.56r cent. per annum from (and including) the IS9a&e to
(but excluding) the First Reset Date (as definethenEuro Dated Conditions) payable annually iearon
25 March in each year, with the first Interest PagtrDate on 25 March 2016; and (ii) from (and idahg)
the First Reset Date, at the applicable 10 yeampSRate in respect of the relevant Reset Period€éined

in the Euro Dated Conditions), plus: (A) in respaicthe period commencing on the First Reset Da(but
excluding) 25 March 2045 , 4.20 per cent. per annaind (B) from and including 25 March 2045 to (but
excluding) the Maturity Date, 4.95 per cent. penwn, all as determined by the Agent Bank, payable
annually in arrear on 25 March in each year (eachlnterest Payment Date as defined in the Euredat
Conditions), commencing on 25 March 2026.

186-



The Euro Perpetual Conditions and the Euro Datedd{fions together shall be referred to herein a&s th
“Conditions”.

The Issuer may, at its sole discretion, elect tferdén whole or in part) any payment of interest the
Securities, as more particularly described in therfns and Conditions of the Euro Perpetual Se@s it
Optional Interest Deferrdland “Terms and Conditions of the Euro Dated Securitie©ptional Interest
Deferral’, respectively. Any amounts so deferred, togetivéh further interest accrued thereon (at the
Prevailing Interest Rate applicable from time tod), shall constitute Arrears of Interest (eachtafped
term as defined in the Conditions of the relevaetusities). The Issuer may pay outstanding Arredrs
Interest, in whole or in part, at any time in adaoce with the Conditions of the relevant Secwitie
Notwithstanding the foregoing, the Issuer shall pay outstanding Arrears of Interest in whole, boi in
part, on the first occurring Mandatory Settlememitédfollowing the Interest Payment Date on whicli an
outstanding Arrears of Interest was first deferr@t,as more particularly described, and each ahpéd
term as defined, inTerms and Conditions of the Euro Perpetual Se@asgit- Optional Interest Deferral —
Mandatory Settlement of Arrears of Intefeahd “Terms and Conditions of the Euro Dated Securities —
Optional Interest Deferral — Mandatory Settlemeinfrears of Interest respectively.

The Euro Perpetual Securities will be undated seesirin respect of which there is no specific nmiyu
date. The Securities shall be redeemable (at thieropf the Issuer) in whole, but not in part, dret
applicable First Reset Date (as defined in the @iomd of the relevant Securities) or upon any resée
Payment Date (as defined in the Conditions of #ievant Securities) thereafter, at their principalount
together with any accrued and unpaid interest ufptid excluding) the Redemption Date (as definethen
Conditions of the relevant Securities) and any tentling Arrears of Interest. In addition, upon the
occurrence of a Capital Event, a Tax Event, a Witihg Tax Event, an Acquisition Event, a Substinti
Purchase Event or (in the case of the Euro Perg@aaarities only) an Accounting Event (each swintas
defined in the Conditions of the relevant Secuws)ti¢he Securities will be redeemable (at the optibthe
Issuer) in whole, but not in part, at the amountces, and as more particularly described, Trefims and
Conditions of the Euro Perpetual Securities — Reguiem and Purchaseand “Terms and Conditions of the
Euro Dated Securities -Redemption and Purchdseespectively.

The Securities will constitute direct, unsecured aobordinated obligations of the Issuer and wilakh
times rankpari passuand without any preference among themselves, ath@® particularly described in
“Terms and Conditions of the Euro Perpetual Seasit— Status and Subordination of the Securities and
Coupons and “Terms and Conditions of the Euro Dated SecuritiesStatus and Subordination of the
Securities and Coupohgespectively. The payment obligations of the aumor under the Guarantee will
constitute direct, unsecured and subordinated aftidigs of the Guarantor and will at all times rgyei
passuand without any preference among themselves. Tesriand claims of Holders (as defined in the
Conditions of the relevant Securities) againstGlu@rantor in respect of or arising under the Guasawill
rank, as against the other obligations of the Guiarain the manner more particularly describe@Tierms
and Conditions of the Euro Perpetual Securitiesuyakantee, Status and Subordination of the Guardntee
and “Terms and Conditions of the Euro Dated Securitie$sdarantee, Status and Subordination of the
Guaranteég, respectively.

Payments in respect of the Securities will be matlleout withholding or deduction for, or on accouoff

any present or future taxes, duties, assessmengowernmental charges of whatever nature of The
Netherlands or the Kingdom of Spain, unless sut¢hheiding or deduction is required by law. In theet
that any such withholding or deduction is made,itaaithl amounts will be payable by the Issuer artlze
case may be, the Guarantor, subject to certainptoos as are more fully described ifefms and
Conditions of the Euro Perpetual Securities — Texdtand “Terms and Conditions of the Euro Dated
Securities — Taxatidnrespectively

This prospectus (thePtospectu$) has been approved by tl@ommission de Surveillance du Secteur
Financier (“CSSF) in its capacity as the competent authority floe purpose of Directive 2003/71/EC of
the European Parliament and of the Council of 4eévadver 2003, as amended (tli¥dspectus Directive)



and relevant implementing measures in Luxembourga asrospectus issued in compliance with the
Prospectus Directive anhbi relative aux prospectus pour valeurs mobilieres du 10 juillet02(the
Luxembourg law on prospectuses for securities ofdl§ 2005), as amended by the Luxembourg law of 3
July 2012 (the Euxembourg Act”). The CSSF assumes no responsibility as to tlha@uic and financial
soundness of the transaction and the quality aresaly of the Issuer in line with the provisionsaoficle
7(7) of the Luxembourg Act. This Prospectus coutg#t a prospectus for the purposes of Article 5@
Prospectus Directive. For the purposes of the Pramsicy Directive 2004/109/EC, the Issuer has salec
Luxembourg as its ‘home member state’. The ‘homenber state’ of the Guarantor for such purposes is
Spain.

Application has been made to the Luxembourg Stoath&nge for the Securities to be admitted to trdin
on the Luxembourg Stock Exchange’s regulated mguideich is a regulated market for the purposedef t

Markets in Financial Instruments Directive 2004E39) and to be listed on the official list of the
Luxembourg Stock Exchange.

The Securities have not been, and will not besteggd under the United States Securities Act 881&he
“Securities Act) and are subject to United States tax law reegn@ets. The Securities are being offered
outside the United States by the Joint Bookrunassdefined in Subscription and Salgin accordance
with Regulation S under the Securities AcRégulation S), and may not be offered, sold or delivered
within the United States or to, or for the accoombenefit of, U.S. persons except pursuant toxametion
from, or in a transaction not subject to, the regigon requirements of the Securities Act.

The Euro Perpetual Securities and the Euro DatemiriBes will be in bearer form and each in the
denomination of €100,000 and integral multiple€®f000 in excess thereof up to and including €18®,0
Each series of Securities will initially be repnetesl by a temporary global security (eachTarhporary
Global Security”), without interest coupons or talons, which vai# deposited with a common depositary on
behalf of Euroclear Bank SA/NV FEuroclear”) and Clearstream BankingSociété Anonyme
(“Clearstream, Luxembourg’) on or about the Issue Date. Interests in eachpiteary Global Security will
be exchangeable for interests in a permanent glebalrity (each aPermanent Global Security and
together with each Temporary Global Security, tB&bal Securities) in the circumstances set out in each
Temporary Global Security. Each Permanent Globali&ty will be exchangeable for definitive Secledi
(the “Definitive Securities’) in the circumstances set out in the relevanini2erent Global Security. See
“Summary of Provisions relating to the Securitie&labal Forni.

This Prospectus will be published in electroniaricon the website of the Luxembourg Stock Excharige a
www.bourse.lu.

The Securities are expected to be rated BB by &tdn&fl Poor’s Credit Market Services Europe Limited
(“S&P”), Bal by Moody’s Investors Service Ltd foody’s”) and BB+ by Fitch Ratings Espafia SAU
(“Fitch”).

Each of S&P, Moody’s and Fitch is established i Buropean Union and registered under Regulatioh (E
No 1060/2009, as amended (tl&RA Regulation”).

A security rating is not a recommendation to buy, sll or hold securities and may be subject to
suspension, reduction or withdrawal at any time bythe assigning rating agency.

Prospective investors should have regard to the fawrs described under the section headedRisk
Factors’ in this Prospectus.
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IMPORTANT NOTICES

Save for the information referred to ir— Certain Financial and Other Informatidielow, each of the
Issuer and the Guarantor accepts responsibilitghi@information contained in this Prospectus agclades
that, having taken all reasonable care to enswat giach is the case, the information containedhis t
Prospectus to the best of its knowledge is in atzme with the facts and contains no omissionylikel
affect its import. Information appearing in thisoBpectus is only accurate as of the date on timé ¢aver of
this Prospectus. The business, financial conditiesults of operations and prospects of the Isandrthe
Guarantor may have changed since such date.

Each of the Issuer and the Guarantor has confitméte Joint Bookrunners named und8ubscription and
Salé below (the ‘Joint Bookrunners”) that this Prospectus contains all informatiogameling the Issuer,
the Guarantor and the Securities which is (in tbetext of the issue of the Securities) materiakhsu
information is true and accurate in all materiapects and is not misleading in any material réspey
opinions, predictions or intentions expressed is Brospectus on the part of the Issuer or (agake may
be) the Guarantor are honestly held or made andarmisleading in any material respect; this Pecsys
does not omit to state any material fact necessarynake such information, opinions, predictions or
intentions (in such context) not misleading in amgterial respect; and all proper enquiries have Imegde

to ascertain and to verify the foregoing.

Neither the Issuer nor the Guarantor has authoriBedmaking or provision of any representation or
information regarding the Issuer, the GuarantdherSecurities other than as contained in thisga&aiss or
as approved for such purpose by the Issuer an@uheantor. Any such representation or informatioousd
not be relied upon as having been authorised bistheer, the Guarantor or the Joint Bookrunners.

Neither the Joint Bookrunners nor any of their sespe affiliates have authorised the whole or past of

this Prospectus and none of them makes any repat®enor warranty or accepts any responsibilityt@s
the accuracy or completeness of the informatiortained in this Prospectus. Neither the deliveryhi$
Prospectus nor the offering, sale or delivery of &ecurity shall in any circumstances create any
implication that there has been no adverse chamgany event reasonably likely to involve any adeer
change, in the condition (financial or otherwisd)tloe Issuer or the Guarantor since the date & thi
Prospectus.

This Prospectus does not constitute an offer chnonvitation to subscribe for or purchase, angugges.

The distribution of this Prospectus and the ofigrisale and delivery of Securities in certain giggons
may be restricted by law. Persons into whose psgseshis Prospectus comes are required by therdssu
the Guarantor and the Joint Bookrunners to infdnemiselves about and to observe any such restsction
For a description of certain restrictions on offarales and deliveries of Securities and on digiob of this
Prospectus and other offering material relatintheoSecurities, see&tbscription and Séle

In particular, the Securities have not been antineil be registered under the Securities Act aedsabject
to United States tax law requirements. Subjectettain exceptions, Securities may not be offerett] er
delivered within the United States or to U.S. passo

In this Prospectus, unless otherwise specifie@reatces to aMember State’ are references to a Member
State of the European Economic Area, referenceb 18.$, and “U.S. dollar’ are to United States dollars,
the lawful currency of the United States of Americeferences toC$’ are to Canadian dollars, the lawful
currency of Canada, references siefling”, “ pound sterling” or “£" are to the currency of the United
Kingdom and references t&&UR”, “euro” or “€” are to the currency introduced at the start ef third
stage of European economic and monetary unionaart®fined in Article 2 of Council Regulation (B9
974/98 of 3 May 1998 on the introduction of thecgas amended.



As used in this ProspectusRépsof, “Repsol Groug and “Group” mean Repsol, S.A. together with its
consolidated subsidiaries, unless otherwise sgelcdr the context otherwise requires, and tBadrantor”
refers to Repsol, S.A. only.

The Securities are securities which, because af tizgure, are normally bought and traded by atéoi
number of investors who are particularly knowledgedan investment matters, and may not be a satabl
investment for all investors. Each potential in@esh the Securities must determine the suitabitythat
investment in light of its own circumstances. Imtjgalar, each potential investor should:

0] have access to, and knowledge of, appropriate @celools to evaluate, in the context of its
particular financial situation, an investment i thecurities and the impact the Securities willehav
on its overall investment portfolio;

(i) have sufficient financial resources and liquidity iear all of the risks of an investment in the
Securities, including where the currency for pipadior interest payments is different from the
potential investor’s currency;

(iii) understand thoroughly the terms of the Securitnesl@e familiar with the behaviour of any relevant
indices and financial markets; and

(iv) be able to evaluate (either alone or with the h#lg financial adviser) possible scenarios for
economic, interest rate and other factors that afésct its investment and its ability to bear the
applicable risks.

Sophisticated institutional investors generallyndd purchase complex financial instruments as stalwhe
investments. They purchase complex financial ims&nts as a way to reduce risk or enhance yield avith
understood, measured, appropriate addition oftagkeir overall portfolios. A potential investdnauld not
invest in the Securities unless it has the knowdealgd expertise (either alone or with a financibliser) to
evaluate how the Securities will perform under ghag conditions, the resulting effects on the valiiéhe
Securities, and the impact this investment willdan the potential investor’s overall investmentfotio.

Prior to making an investment decision, potentielestors should consider carefully, in light ofith@vn
financial circumstances and investment objectiadisthe information contained in this Prospectus ffze
same may be supplemented) or incorporated by refer@erein. Potential investors should not construe
anything in this Prospectus as legal, tax, businesmancial advice. Each investor should consuith his
or her own advisers as to the legal, tax, busiriges)cial and related aspects of a purchase db#uarities.

FORWARD-LOOKING STATEMENTS

This Prospectus includes forward-looking statem#mis reflect the Group’s intentions, beliefs orrent
expectations and projections about the Group’sréutesults of operations, financial condition, Idity,
performance, prospects, anticipated growth, stiegeglans, opportunities, trends and the marketghich

the Group operates or intends to operate. Forwaokitlg statements involve all matters that are not
historical fact. These and other forward-lookingtsments can be identified by the words “may”, Iyil
“would”, “should”, “expect”, “intend”, “estimate”‘anticipate”, “project”, “future”, “potential”, “béeve”,
“seek”, “plan”, “aim”, “objective”, “goal”, “stratgy”, “target”, “continue” and similar expressions their
negatives. These forward-looking statements aredas numerous assumptions regarding the Group’s
present and future business and the environmenthich the Group expects to operate in the future.
Forward-looking statements may be found in sectiofsthis Prospectus entitledRisk Factor
“Description of the Guarantor and the Grdug Acquisition of Talisman Enerfjyin the consolidated
management reports that are incorporated by refergnthis Prospectus (th€bnsolidated Management
Reports”) and elsewhere in this Prospectus.

These forward-looking statements are subject tavknand unknown risks, uncertainties and assumptions
and other factors that could cause the Group’sahctsults of operations, financial condition, lijty,



performance, prospects, anticipated growth, stredeglans or opportunities, as well as those eftlarkets
the Group serves or intends to serve, to differenmlty from those expressed in, or suggested lhyse
forward-looking statements.

Additional factors that could cause the Group’suattesults, financial condition, liquidity, perfoance,
prospects, opportunities or achievements or ingusisults to differ include, but are not limited those
discussed underRisk Factors.

In light of these risks, uncertainties and assuomgti the forward-looking events described in thizsspectus
may not occur. Additional risks that the Group nmayrently deem immaterial or that are not presently
known to the Group could also cause the forwarditap events discussed in this Prospectus not tarocc
Except as otherwise required by Dutch, Spanish,embourg and other applicable securities laws and
regulations and by any applicable stock exchangelagons, the Group undertakes no obligation tdat
publicly or revise publicly any forward-looking s¢éments, whether as a result of new informatiotyréu
events, changed circumstances or any other redsontlze date of this Prospectus. Given the unirgyta
inherent in forward-looking statements, prospectiiestors are cautioned not to place undue rediam
these statements.

HYDROCARBON AND GAS RESERVES CAUTIONARY STATEMENT

Hydrocarbon and gas reserves and resource estia@expressions of engineering and economic asalys
and interpretation based on knowledge, experienceirdustry practice. Estimates that were valid nvhe
originally calculated may alter significantly whamew information or techniques become available.
Additionally, by their very nature reserve and rese estimates are imprecise and depend to soreet ext
interpretations, which may prove to be inaccuras. further information becomes available through
additional drilling and analysis, the estimates &kely to change. This may result in alteratiors t
development and production plans which may, in,taversely affect the Group’s operations. See also
“Risk Factors — Risks Relating to the Issuer and3ih@rantor — Operational risks — Oil and gas ressrv
estimatiori.

CERTAIN FINANCIAL AND OTHER INFORMATION

This Prospectus contains certain financial androifermation in relation to Talisman Energy Inchi§
information has been derived from publicly-avai@lsiburces and none of the Issuer, the Guarantibreor
Joint Bookrunners accepts any responsibility wietsp or makes any representation or warranty egpoes
or implied for the fairness accuracy, completer@sgerification of such information. However, treslier
and the Guarantor have taken reasonable care tweetigt the information from these sources has bee
reproduced correctly and each of the Issuer anGtlagantor accepts responsibility accordingly.ddigon,
this Prospectus includes certain statements andrgé®ns in relation to the Repsol Group following
completion of the acquisition of Talisman Energg.liThe completion of such acquisition is subjecato
number of conditions and events, most of whichbeyond the control of the Group. Accordingly, theaa
be no assurance that the acquisition will compeiet investors are cautioned not to place unduanegi on
such statements and assumptions.

CERTAIN TECHNICAL TERMS
As used in this Prospectus:
“1P reserve8refers to proven reserves;
“2P reserve&refers to proven plus probable reserves;
“bo€’ refers to barrels of oil equivalent;

“k” prefix means thousand,;



“m” prefix means million;
“pd” suffix means per day; and
“scf’ refers to standard cubic feet.
STABILISATION

IN CONNECTION WITH THE ISSUE OF THE SECURITIES, MER RILL LYNCH
INTERNATIONAL (THE “STABILISING MANAGER”) (OR PERSO NS ACTING ON BEHALF
OF THE STABILISING MANAGER) MAY OVER ALLOT SECURITI ES OR EFFECT
TRANSACTIONS WITH A VIEW TO SUPPORTING THE PRICE OF THE SECURITIES AT A
LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAI L. HOWEVER, THERE
IS NO ASSURANCE THAT THE STABILISING MANAGER (OR PE RSONS ACTING ON
BEHALF OF THE STABILISING MANAGER) WILL UNDERTAKE S TABILISATION ACTION.
ANY STABILISATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH
ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE OFFE R OF THE SECURITIES IS
MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT | T MUST END NO LATER
THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE SECURITIES AND 60
DAYS AFTER THE DATE OF THE ALLOTMENT OF THE SECURIT IES. ANY STABILISATION
ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE S TABILISING MANAGER
(OR PERSONS ACTING ON BEHALF OF THE STABILISING MAN AGER) IN ACCORDANCE
WITH ALL APPLICABLE LAWS AND RULES.



RISK FACTORS

Prospective investors should carefully considertladl information set forth in this Prospectus (as same
may be supplemented) and any information incorgaldty reference into this Prospectus, as well ag th
own personal circumstances, before deciding todhire the Securities. Prospective investors shalde
particular regard to, among other matters, the adegations set out in this section of this Prospsct

Each of the Issuer and the Guarantor believes #zath of the following risk factors, many of whiale a
beyond the control of the Issuer and the Guaramomre difficult to predict, may materially affeits
financial position and its ability to fulfil its digations in relation to the Securities. Neitheetlssuer nor
the Guarantor is in a position to express a viewtba likelihood of any such contingency occurritrg.
addition, there may be other factors that a prospednvestor should consider that are relevanitsoown
particular circumstances or generally.

Risk factors that are material for the purpose séessing the market risks associated with the Siesuare
also described below.

Each of the Issuer and the Guarantor believes thatrisk factors described below represent the qpial

risk factors inherent in investing in the Secusfidut the inability of the Issuer or the Guarantorpay
interest, principal or other amounts on or in cootien with the Securities may occur for other reaso
which may not be considered significant risks by tbsuer and the Guarantor based on information
currently available to them or which they may natrently be able to anticipate. Prospective investo
should also read the detailed information set olsewhere in this Prospectus (as the same may be
supplemented), including the descriptions of treuds and the Guarantor, as well as the information
incorporated by reference, and reach their own gi@nor to making any investment decisions.

Before making an investment decision with respe¢hé Securities, prospective investors should wons
their own stockbroker, bank manager, lawyer, actannor other financial, legal and tax advisers and
carefully review the risks entailed by an investmienthe Securities and consider such an investment
decision in the light of the prospective invest@éssonal circumstances.

Words and expressions defined in “Terms and Camlitiof the Euro Perpetual Securities” or “Terms and
Conditions of the Euro Dated Securities” shall hdlile same meanings in this section, unless theexbnt
requires otherwise.

Risks relating to the Issuer and the Guarantor

The risk factors set out below are applicable w® ksuer as a member of the Repsol Group, and the
Guarantor.

Operational risks
Uncertainty in the current economic context.

Global economic growth is still weak and more flaghan expected, although the latest International
Monetary Fund (IMF ") forecasts estimate an expected global growtarotind 3.3% in 2014 and 3.5% in
2015 (source: World Economic Outlook January 20MN¥)netheless, concerns about persistent low and
uneven growth have risen over the past six mor@he the summer of 2014, the growth and inflation
outlook worsened in the eurozone, China and LatimeAca, while it has improved in the U.S. and the
United Kingdom which shows greater dynamism.

Due to the differences in the rate of growth iciear that central banks are in different monetzaths.
First, there are those who seek to combat lowtinfiaand stimulate growth by expanding their baéanc
sheets. This is the case of the Bank of Japan lamdEtropean Central Bank which has announced the



purchase of sovereign and corporate bonds for & @t €60 billion per month to strengthen balance
expansion programmes initiated in 2014. SecondBtnek of England and the U.S. Federal Reserve have
put an end to their expansionary policies, suppdpte firm macroeconomic data, and are now consideri
the appropriate moment to start raising interetgsral he timing of the U.S. Federal Reserve intai@s
decision is perceived by the market as a key ifsuglobal risk. For the time being, the increasealobal

risk perceptions has diminished after the last Fe@d@pen Market Committee FOMC”) of the U.S made it
clear that they will be “patient” as regards inciag interest rates. This action is thought to gotge a non-
contractionary monetary policy at least for thestfihalf of 2015, leading to a reduction in currend
expected volatility.

Against this background, the significant declineaih prices has changed the outlook for growth and
inflation. On the one hand, certain oil exportirmuotries are going through a period of low growtid a
heightened risks of a balance of payment crisisluding Russia, among others. On the other hand,
importing countries are expected to grow more tma@viously forecast due to the income transfer fimim
exporters. Furthermore, emerging countries arebatli to benefit more than advanced countries dtleeio
high energy intensity. The IMF’s viewpoint is ttafall in the oil price by U.S.$30 dollars will tislate into

a 0.8% growth in the global economy in 2015. Hosvegome experts argue that such a positive efféict
not be felt due to the low levels of interest rated low or even negative inflation in most cowegri

Geopolitical risks remain latent in Ukraine and Migldle East, with the former being more relevamthe
markets. Geopolitical developments could impactkeizrthrough an increase in volatility and adjustime

in asset prices. Finally, the economic-financialiation could have a negative impact on third partvith
whom Repsol does or could do business. Any of tiotofs described above, whether in isolation or in
combination with each other, could have an adveffget on the financial position, businesses, sults of
operations of Repsol.

Fluctuations in international prices and demand afrude oil and reference products owing to factors
beyond Repsol’s control.

World oil prices have fluctuated widely over thstlden years and are driven by international supply
demand factors over which Repsol has no control.

International product prices are influenced by e of oil and the demand for products. Therefore
international prices of crude oil and products ctfbe refining margin. International oil pricesdasiemand
for crude oil may also fluctuate significantly dugieconomic cycles.

Reductions in oil prices negatively affect Repsplefitability, the value of its assets and itsrgdor capital
investment. Likewise, any significant drop in capinvestment could have an adverse effect on Rspso
ability to replace its crude oil reserves.

Regulatory and tax framework of Repsol’'s operations

The oil industry is subject to extensive regulateord intervention by governments in matters sucthas
award of exploration and production permits, theasition of specific drilling and exploration olditions,
restrictions on production, price controls, divesits of assets, foreign currency controls, and the
nationalisation, expropriation or cancellation ohtractual rights.

Likewise, oil refining and petrochemical activitieis general, are subject to extensive governnmemilation
and intervention in matters such as safety and@mviental controls.

Finally, the energy sector, particularly the otluistry, is subject to particular taxation. In upatn activities
there are often energy taxes on profit and prodogctivhile in downstream activities taxes on constionp
products are common.



Repsol cannot predict changes to such laws or aggaos or their interpretation, or the implemermatof
certain policies. Any such changes could have arergeé impact on the business, financial positiod an
results of operations of the Repsol Group.

Repsol’s operations may be affected by governmentsgons.

The European Union, its Member States, the U.Semmrent and various other countries as well as the
United Nations impose economic sanctions and temaleargoes with respect to certain countries in etpp

of its respective foreign policy and security goal$iese economic sanctions and embargoes impose
restrictions with respect to activities or trangats with certain countries, governments, entitgs
individuals that are the target of the relevantcsans.

While Repsol has not been sanctioned and has gaiged in, and does not expect to engage in, argnact
that would cause it to breach any sanctions regippicable to it, there can be no assurance thpsd®s
operations will not be affected by sanctions inftitere, which could have an adverse effect offinencial
position, businesses, or results of operations.

Repsol is subject to extensive environmental antksalegislation and risks.

Repsol is subject to extensive environmental arfetyadegislations and regulations in all the coiestrin
which it operates, which regulate, among other enathffecting Repsol's operations, environmentailliu
standards for products, air emissions and climaa@ge, energy efficiency, water discharges, reriediaf
soil and groundwater and the generation, storagesportation, treatment and final disposal of wast
materials and safety.

In particular, and due to concerns over the riskliofiate change, a number of countries have adppteate
looking into adopting, new regulatory requiremetdsreduce greenhouse gas emissions, such as carbon
taxes, increasing efficiency standards, or adopénmgssions trading schemes. These requirementsl coul
make Repsol’s products more expensive as wellitshgdrocarbon demand toward relatively lower-aarb
sources, such as renewable energies. In additmmpleance with greenhouse gas regulations may also
require Repsol to upgrade its facilities, monitor sSequester emissions or take other actions that ma
increase the cost of compliance.

These requirements have had, and will continueaie han impact on Repsol's business, financialtiposi
and results of operations.

Operating risks related to exploration and explditan of oil and gas, and reliance on the cost-effwe
acquisition or discovery of, and, thereafter, demeiment of, new oil and gas reserves.

Oil and gas exploration and production activities subject to particular risks, some of which aegdnd
the control of Repsol. These activities are expdsearoduction, equipment and transportation rigksors
or inefficiencies in operations management andimsing processes, natural hazards and other uintieda
relating to the physical characteristics of oil aratural gas fields. In addition to this, somelaf Group’s
development projects are located in deep watersadiner difficult environments, such as the Gulf of
Mexico, Alaska, Brazil and the Amazon rainforestirocomplex oilfields, which could aggravate theis&s
further. Also, the transportation of oil produdby,any means, always has inherent risks: durind, nc! or
sea transport, or by pipeline, oil and other hamasdsubstances could leak. This is a significakt due to
the potential impact a spill could have on the mvinent and on people, especially considering the h
volume of products that can be carried at any ane.tShould these risks materialise, Repsol mafesuf
major losses, interruptions to its operations aanurhto its reputation.

Moreover, Repsol must replace depleted oil andrgsarves with new proven reserves enabling subaeque
production to be economically viable. Repsol's ipito acquire or discover new reserves is, however
subject to a number of risks. For example, drillmay involve negative results, not only with reggeadry
wells, but also with respect to wells that are pidtve but do not produce sufficient net revenweseturn a



profit after drilling, operating and other costs daken into account. In addition, Repsol genertdbes
intense competition in bidding for exploratory tecin particular those blocks offering the mostaative
potential reserves. Such competition may resuliRepsol’'s failing to obtain the desirable blocks, or
acquiring them at a higher price, which could rersidsequent production economically unviable.

If Repsol fails to acquire or discover, and, théeza develop new oil and gas reserves in a cdst&de
manner, or if any of the aforementioned risks wereaterialise, its business, financial positiod assults
of operations could be adversely affected.

Location of reserves.

Part of the oil and gas reserves of Repsol is &atah countries that are or could be economically o
politically unstable.

Reserves in these areas as well as related produgierations may be exposed to risks, includicgemmses

in taxes and royalties, the establishment of lindts production and export volumes, the compulsory
renegotiation or cancellation of contracts, theamatisation or denationalisation of assets, changéocal
government regimes and policies, changes in businastoms and practices, payment delays, currency
exchange restrictions and losses and impairmemipefations due to the actions of insurgent groups.
addition, political changes may lead to changefénbusiness environment. Economic downturns,ipalit
instability or civil disturbances may disrupt thgpply chain or limit sales in the markets affecbgdsuch
events.

If any of the aforementioned risks were to mates@lit could have an adverse impact on Repsobsniess,
financial position and results of operations.

Oil and gas reserves estimation.

In estimating proven oil and gas reserves, Remms on the guidelines and the conceptual framievsbr
the Securities and Exchange Commission’s (SEC)nitiefn of proven reserves and on the criteria
established by the Petroleum Reserves ManagemsterSwf the Society of Petroleum EngineeRRRMS-
SPE’). In the estimation of non-proven oil and gasergss, Repsol relies on the criteria and the gundel
established by the PRMS-SPE.

The accuracy of these estimates depends on a nwhbierent factors, assumptions and variablashsas
exploration and development activities includingllidg, testing and production. After the date diet
estimate, the results of activities may entail satsal upward or downward corrections in the eaten
based on the quality of available geological, tézdinand economic data used and its interpretediah
valuation. Moreover, the production performanceedervoirs and recovery rates depend significamly
available technologies as well as Repsol’'s altititimplement them.

As a result of the foregoing, measures of reseavesiot precise and are subject to revision. Anyrieard
revision in estimated quantities of proven resem@sld adversely impact the results of operatiohthe
Repsol Group, leading to increased depreciatiopJetien and amortisation charges and/or impairment
charges, which would reduce net income and shaterslequity.

Projects and operations carried out through joinémntures and partnerships.

Many of the Repsol Group’s projects and operatemesconducted through joint ventures and partnesshi
If Repsol does not act as the operator on thogeqisoor operations, its ability to control andumince the
performance and management of the operations amdetdify and manage risk is limited. Additionally,
there is a possibility that if any of Repsol's pers or members of a joint venture or associat@peny
fails to comply with their financial obligations arcur any another breach, that could affect tladoiity of
the whole project.



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

As part of Repsol's strategy, Repsol may engagacnuisitions, investments and disposals of interest
There can be no assurance that Repsol will idestiijable acquisition opportunities, obtain theafining
necessary to complete and support such acquisioimvestments, acquire businesses on satisfatoms,

or that any acquired business will prove to beitable. In addition, acquisitions and investmemtgive a
number of risks, including possible adverse effamisRepsol’'s operating results, risks associateth wi
unanticipated events or liabilities relating to thequired assets or businesses which may not hese b
disclosed during due diligence investigations, iclifities in the assimilation of the acquired opiers,
technologies, systems, services and products,isk&larising from provisions in contracts that @iggered
by a change of control of an acquired company.

Any failure to successfully integrate such acqidsg could have a material adverse effect upon the
business, results of operations or financial coonliof Repsol. Any disposal of interest may alsvesdgely
affect Repsol’s financial condition, if such dispbeesults in a loss to Repsol.

See also the risk factor entitle@tfe integration of Talisman may not be successful
The integration of Talisman may not be successful.

On 16 December 2014 Repsol announced an agreemexdqtire 100% of the issued share capital of
Talisman Energy Inc. Falisman”), a Canadian-based upstream oil and gas compBmste can be no
assurance that the offer will be successfully cetgal but, if it is, like all business combinatiopRepsol’'s
ability to achieve the strategic benefits which #oguisition is intended to realise will dependitsrability

to integrate teams, processes and procedures, laasagecuring customer relationships. There cande
assurance that the integration of Talisman into Repsol Group will be successful nor that integrati
measures can be completed in the envisaged tinegsradt all and Repsol may not realise all theegyies

or derive all the benefits which it intends to r&alor derive from the acquisition. Any of the fgoeng
could have a material adverse effect on Repsokless, financial position and results of operation

See also the section entitleficquisition of Talisman Energjy
Repsol’'s current insurance coverage may not be might for all the operational risks.

Repsol holds insurance coverage against certaks iitherent in the oil and gas industry in line hwit
industry practice. Insurance coverage is subjectléductibles and limits that in certain cases may b
materially exceeded by the losses and/or liabslireurred. In addition, Repsol’'s insurance pofiaientain
exclusions that could leave the Group with limitmlierage in certain circumstances or even indeesniti
cannot be totally or partially recovered in casesblvency of the insurers. Furthermore, Repsal mat be
able to maintain adequate insurance at rates terams considered reasonable or acceptable to Repduné
able to obtain insurance against certain risksabatd materialise in the future. If Repsol werexperience
an incident against which it is not insured, or ¢bsts of which materially exceed its coveragepitld have
an adverse effect on its business, financial pos#ind results of operations.

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

Natural gas prices tend to vary between the difteregions in which Repsol operates as a result of
significantly different supply, demand and regutgtaircumstances, and such prices may be lower than
prevailing prices in other regions of the world. dddition, excess supply conditions that existome
regions cannot be utilised in other regions due tack of infrastructure and difficulties in trawospng
natural gas.

In addition, Repsol has entered into long-term i@mts to purchase and supply natural gas in vapauts

of the world. These contracts have different pfazenulas, which could result in higher purchasegsithan
the price at which such gas could be sold in irgingdy liberalised markets. Furthermore, gas abditg
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could be subject to the risk of counterparties dne®y their contractual obligations. Thus, it midig
necessary to look for other sources of naturaligabe event of non-delivery from any of these sesr
which could require payment of higher prices tHaose envisaged under the breached contracts.

Repsol also has long-term contracts to sell anivategjas to customers which present additional sygfe
risks to the Group as they are pegged to existirmygm reserves in these countries. Should available
reserves in these countries prove insufficient,deemight not be able to satisfy its obligationslenthese
contracts, some of which include penalty clausedifeach of contract. The occurrence of any ofdlresks
would have an adverse impact on the business,di@macondition and results of operations of the $tgp
Group.

Cyclical nature of the petrochemical activity.

The petrochemicals industry is subject to widettlations in supply and demand, reflecting the cgtli
nature of the chemicals market on a regional amthajlscale. These fluctuations affect the priced an
profitability of petrochemicals companies, incluglirRepsol. Repsol's petrochemicals business is also
subject to extensive governmental regulation amervention in matters such as safety and envirotahen
controls. Any such fluctuations or changes in ragah could have an adverse effect on the business,
financial position and results of operations of Repsol Group.

Repsol Group’s strategy requires efficiency and avation in a highly competitive market.

The oil, gas and petrochemical industry operatdaténcontext of a highly competitive energy secidris
competition influences the conditions for accessimaykets or following new business leads, the cobts
licenses and the pricing and marketing of produgguiring the Group’s attention and continuoum$f
towards improving efficiency and reducing unit spsiwithout compromising operational safety or
undermining the management of other strategic,adjeral and financial risks.

The implementation of the Group’s strategy requiesignificant ability to anticipate and adapt bhe t
market and continuous investment in technologidahaces and innovation.

The Repsol Group is subject to the effects of adstirative, judicial and arbitration proceedings.

The Repsol Group is subject to the effects of athtmative, judicial and arbitration proceedingssangy in
the ordinary course of business. Repsol could bedarolved in other possible future lawsuits iratein to
which it is unable to predict the scope, subjecttenaor outcome. Any current or future dispute itesly
involves a high degree of uncertainty and any a#veutcome could adversely affect the businessndial
position and results of operations of the Repsou@r

Misconduct or violations of applicable legislatidny Repsol’'s employees can damage the reputatiotnef
Repsol Group.

Repsol’'s Ethics and Conduct Regulations, whichnaaedatory for all Group employees regardless df the
geographic location, area of activity or profesaldevel, establish the overall guidelines for tdeaduct of
the Group and all its employees in performing thehities and in their commercial and professional
relationships, in line with the principles of corpte loyalty, good faith, integrity and respect tloe law and
the ethical values defined by the Group. The d#fiercompliance and control models of the Groupuitel
controls aimed at preventing, detecting and mitigatelevant compliance aspects of the Ethics ambGet
Regulations. The occurrence of any management muswd or breach of any applicable legislation could
cause harm to the Group’s reputation, in additim¢urring sanctions and legal liability.
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Information technology and its reliability and robstness are a key factor in maintaining the Group’s
operations.

The reliability and security of the Group’s infortima technology (IT) systems are critical to mainiag

the availability of its business processes andcthdidentiality and integrity of the data belongitgythe
Group and third parties. Given that cyber-attacks @onstantly increasing, the Repsol Group cannot
guarantee that it will not suffer economic or/aratenial losses in the future as a result of sutdtks.

Financial Risks
Liquidity risk.

Liquidity risk is associated with the Group’s afyilto finance its obligations at reasonable mapketes, as
well as being able to carry out its business plsitis stable financing sources.

At 31 December 2014, Repsol held available ressunteash and other liquid financial instrumentsl an
undrawn credit lines which covered 70% of the grdebt (83% including €1,504 million in immediately
available deposits). The Group had undrawn credésl for €3,312 million and €3,123 million at 31
December 2014 and 31 December 2013, respectively.

In the case that Repsol were unable to meet itdsnfe liquidity in the future or needed to be riegd to
incur increased costs to meet them, this could havadverse effect on the business, financial ipas&nd
results of operations of the Repsol Group.

Credit risk.

Credit risk is the risk of a third party failing tarry out its contractual obligations resultingaigost or loss
to the Group.

The exposure of the Group to credit risk is maatlyibutable to commercial debts from trading tesmt®ns,
which are measured and controlled in relation tst@mers or individual third parties, and whose am®u
are reflected in the balance sheet net of allowsrioe impairment provisions in the amount of €4,459
million and €4,343 million, at 31 December 2014 &idDecember 2013, respectively. To this end, the
Group has, in line with best practices, its owntays for the permanent credit evaluation of aldigbtors
and the determination of risk limits with respexthird parties.

As a general rule, the Group establishes a bankagtee issued by financial entities as the mosaki@
instrument of protection from credit risk. In sog®ses, the Group has taken out credit insuranoagsoto
transfer partially the credit risk related to tlogronercial activity of some of its businesses todtparties.

Additionally, the Group is exposed to counterparigk derived from non-commercial contractual
transactions that may lead to defaults. In thesessahe Group analyses the solvency of countespanith
which the Group has or may have non-commercial raotdal transactions. Any breach of payment
obligations by Repsol’'s customers and counterpariethe agreed time frame and form, could rasudn
adverse effect on Repsol’'s business, results andial position.

Market risks.

Repsol’'s results of operations and shareholdensitye@re exposed to market risks due to fluctuation
() the exchange rates of the currencies in whith@roup operates, (ii) interest rates, and @mhmodity
prices. In addition, Repsol is also subject to itneding risk.

Exchange rate fluctuation riskFluctuations in exchange rates may adversely taffee results of

transactions and the value of Repsol's equity.dnegal, this exposure to fluctuations in currernaghange
rates stems from the fact that the Group has adisdttities and cash flows denominated in a cacyeother
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than the functional currency of the Repsol Grougvdtues and cash flows generated by oil, natusahgd
refined product sales are generally denominatédl $1 dollars or are otherwise affected by dollashenge
rates. Repsol is also exposed to exchange risidation to the value of its financial assets ane&tments,
predominantly those denominated in U.S. dollars.

In addition, cash flows from transactions carriedl io the countries where Repsol conducts its diettvare
exposed to fluctuations in currency exchange rafethe respective local currencies against the majo
currencies in which the raw materials used as eafsr for the fixing of prices in the local currerene
traded. Repsol's financial statements are expdesseuros and, consequently, the assets anditiedibf
subsidiary investee companies with a different fimmal currency are translated into euros.

In order to mitigate this risk, and when consideaggropriate, Repsol performs investing and finagci
transactions, using the currency for which risk@syres have been identified. Repsol can also caty
hedging transactions by means of financial denrainstruments for currencies that have a liquidkeia
with reasonable transaction costs.

Commaodity price riskin the normal course of operations and trading/itiess, the earnings of the Repsol
Group are exposed to volatility in the price of, iatural gas, and related derivative products (seeisk
factor titled ‘Fluctuations in international prices and demandcaide oil and reference products owing to
factors beyond Repsol’'s contt@nd “Repsol’s natural gas operations are subject to ipatar operational
and market risksabove). Therefore, changes in prices of cruder@tural gas and their derivatives could
have an adverse effect on the Repsol Group’s basimesults and financial position.

Interest rate risk. The market value of the Group’s net financing aatlinterest expenses could be affected
as a consequence of interest rate fluctuationshwbauld affect the interest income and interest obs
financial assets and liabilities tied to floatingarest rates, as well as the fair value of firahassets and
liabilities tied to a fixed interest rate.

Although, when considered appropriate, Repsol magidé to hedge the interest rate risk by means of
derivative financial instruments for which thereaidiquid market, these hedging mechanisms areddni
and, therefore, could be insufficient. Consequermthanges in interest rates could have an advéess en

the Repsol Group’s business, results and finaposikion.

Note 17 ‘Financial risk and capital managemérand note 18 Derivative transactiorisin the audited
consolidated financial statements of Repsol, SsAofaand for the financial year ended 31 Decemiodr 2
include additional details on the financial risksathich the Repsol Group is exposed.

Credit rating risk Credit ratings affect the pricing and other ctinds under which the Repsol Group is
able to obtain financing. Any downgrade in the dredting of Repsol, S.A. could restrict or limihe
Group’s access to the financial markets, incretssaaw borrowing costs and have a negative effedtso
liquidity. Further information on the credit ratmgf the Guarantor can be found on its website at
www.repsol.com.

Risks relating to Withholding
Risks in relation to Spanish Taxation.

With respect to any payment of interest under ther@ntee, the Guarantor is required to receivaicert
information relating to the Securities. If suchamhation is not received by the Guarantor in a lyme
manner, the Guarantor will be required to applyrisgawithholding tax to any payment of interest lais
term is defined underTaxation — Spanish Tax — Payments made by the @GodPain respect of the
relevant Securities.

Under Spanish Law 10/2014 and Royal Decree 106%/288ch as amended, payments of interest under the
Guarantee will be made without withholding tax ipa$h provided that the Fiscal Agent provides the
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Guarantor in a timely manner with a certificate temng certain information in accordance with saté4
paragraph 5 of the Royal Decree 1065/2007 relatinge Securities.

This information must be provided by the Fiscal Age the Guarantor, before the close of businesthe
Business Day (as defined in the Terms and Conditaireach series of Securities) immediately prewedi
the date on which any payment under the Guaramteeeoest, principal or of any amounts in respecthe
early redemption of the Securities (eachiPayment Daté) is due.

The Issuer, the Guarantor and the Fiscal Agent henasged certain procedures to facilitate theecathn of
information concerning the Securities. If, despitese procedures, the relevant information is eotived
by the Guarantor on each Payment Date, the Guanaiit®e obliged to withhold tax at the then-ajgpalble
rate (20% as at the date of this Prospectus 1®%d in 201§ from any payment of interest under the
Guarantee in respect of the relevant Securitieghdlethe Issuer nor the Guarantor will pay anyitaigal
amounts with respect to any such withholding.

The Fiscal Agency Agreements provide that the Fisgent will, to the extent applicable, comply withe
relevant procedures to deliver the required infaimmaconcerning the Securities to the Guarantar iimely
manner.

These procedures may be modified, amended or suppted, among other reasons, to reflect a change in
applicable Spanish law, regulation, ruling or amaustrative interpretation thereof. None of thsusr, the
Guarantor or the Joint Bookrunners assumes anypmegplity therefor.

Royal Decree 1145/2011, of 29 July which amendsaRDycree 1065/2007, of 27 July provides that any
payment of interest made under securities originedgistered in a non-Spanish clearing and settiéme
entity recognised by Spanish legislation or byldggslation of another OECD country will be madéhamno
withholding or deduction from Spanish taxes prodidkbat the relevant paying agent submits in a yimel
manner certain information about the Securitiethtolssuer. In the opinion of the Guarantor, anynpent

of interest under the Guarantee will be made wittdmduction or withholding of taxes in Spain preadd
that the relevant information about the SecuriigeBmely submitted by the Fiscal Agent to the Gundor,
notwithstanding the information obligations of tkBuarantor under general provisions of Spanish tax
legislation, by virtue of which identification op&nish tax resident investors may be providededSihanish
tax authorities (seeTaxation — Spanish Tax — Payments made by the Giogia

U.S. Foreign Account Tax Compliance Withholding Act

Whilst the Securities are in global form and helthim Euroclear Bank SA/NV and Clearstream Banking,
société anonymg@ogether, the ICSDs’), in all but the most remote circumstances, ing expected that
Sections 1471 through 1474 of the U.S. InternaldRee Code of 1986, as amended, or regulations and
other authoritative guidance thereunddfATCA ") will affect the amount of any payment receivedthe
clearing systems. However, FATCA may affect paymemade to custodians or intermediaries in the
subsequent payment chain leading to the ultimatesikor if any such custodian or intermediary gdherst
unable to receive payments free of FATCA withhoideind the relevant Securities are treated, for U.S.
federal tax purposes, either as equity instrumentas issued, or materially modified, on or aftez tate
that is six months after the publication of finagulations defining the term “foreign passthru pegta” for

the purposes of FATCA. FATCA may affect paymenaiy ultimate investor that is a financial insticurti
that is not entitled to receive payments free offEA withholding, or an ultimate investor that fatls
provide its broker (or other custodian or internaeglifrom which it receives payment) with any infation,
forms, other documentation or consents that maydoessary for the payments to be made free of FATCA
withholding. Prospective investors should choos&tanlians or intermediaries with care (to ensuréi ésic
compliant with FATCA or other laws or agreementiaterl to FATCA) and provide each custodian or
intermediary with any information, forms, other dawentation or consents that may be necessary ébr su
custodian or intermediary to make a payment fre&AT CA withholding. Prospective investors should
consult their own tax adviser to obtain a more iterleexplanation of FATCA and how FATCA may affect
them. Pursuant to the terms and conditions of gwifties, the Issuer’s obligations under the Sgearare
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discharged once payment has been made to the artlee common depositary or common safekeeper for
the ICSDs (as holder of the Securities) and nonehef Issuer or the Guarantor has therefore any
responsibility for any amount thereafter transmdittierough the ICSDs and custodians or intermediarie

Risks related to the structure of the Securities
The Issuer’s obligations under the Securities arftetCoupons are subordinated.

The Issuer’s obligations under the Securities tdl unsecured and subordinated obligations of theefs
and will rank junior to the claims of unsubordirieend other subordinated creditors of the Issxeem for
subordinated creditors whose claims are expresseankpari passuwith the Securities. See Condition 2
(Status and Subordination of the Securities and Gogmf the Terms and Conditions of the Euro Perpetual
Securities and of the Euro Dated Securities, résmbz. By virtue of such subordination, paymentsat
Holder of Securities will, in the event of an IssMéinding-up (as described in the relevant Condgjoonly
be made after, and any set-off by a Holder of Seesrshall be excluded until, all obligations betlssuer
resulting from higher ranking claims have beenssatl. A Holder of Securities may therefore recoess
than the holders of unsubordinated or other subatdd liabilities of the Issuer. Subject to apgliealaw,
no Holder may exercise or claim any right of sdtiofrespect of any amount owed to it by the Issuesing
under or in connection with the Securities and edolder shall, by virtue of being the Holder of any
Security, be deemed to have waived all such righset-off. Although subordinated debt securitiesyrpay

a higher rate of interest than comparable debtrgmsuwhich are not subordinated, there is a rigal that
an investor in subordinated securities such aS#uverities will lose all or some of his investmshould the
Issuer become insolvent.

The Guarantee is a subordinated obligation.

The Guarantor’s obligations under the Guaranteé vel unsecured and subordinated obligations of the
Guarantor. The Guarantor’'s obligations under thar@otee will be subordinated in right of paymenth®
prior payment in full of all other liabilities ohe Guarantor, except for obligations which rankadiguwith

or junior to the Guarantee. See ConditiorGidrantee, Status and Subordination of the Guagrikthe
Terms and Conditions of the Euro Perpetual Seeardind of the Terms and Conditions of the Euro date
Securities, respectively.

Holders of the Securities are advised that unsubated liabilities of the Guarantor may also awsg of
events that are not reflected on the balance sligbe Guarantor including, without limitation, tiesuance

of guarantees on an unsubordinated basis. Clainde miader such guarantees will become unsubordinated
liabilities of the Guarantor that in the insolvenafythe Guarantor will need to be paid in full befdhe
obligations under the Guarantee may be satisfied.

There are no events of default under the Securities

The Conditions of each series of Securities dopnotide for events of default allowing acceleratadrthe
Securities if certain events occur. Accordinglythié Issuer or the Guarantor fails to meet anygahibns
under the Securities or the Guarantee, as themagee, including the payment of any interest, shes
will not have the right to require the early redéimp of principal. Upon a payment default, the s@medy
available to the Holders for recovery of amountsngwn respect of any payment of principal or ieron
the Securities will be the institution of proceagfirto enforce such payment (although in no evesi e
Issuer or the Guarantor, by virtue of the instdotof any such proceedings, be obliged to pay any ar
sums sooner than the same would otherwise havegdasaible by it).

Notwithstanding the above, if an Issuer Windingageurs, or an order is made or an effective remwiut
passed for the winding-up, dissolution or liquidatof the Guarantor (except for the purposes aflzest
merger, reconstruction or amalgamation), any Hotdex Security, in respect of such Security and/joled
that such Holder does not contravene a previousbpteed Extraordinary Resolution (if any) may deelar
that such Security and all interest then accruadupaid on such Security shall be forthwith due an
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payable (see Condition 9 Enforcement events and no events of dgfadlso, see Risks arising in
connection with Insolvency L&vor details on the impact of Dutch and/or Spanissolvency law if the
Issuer Winding-up and/or if the winding-up, diss@ua or liquidation of the Guarantor takes placehe
context of an insolvency proceeding.

The Euro Perpetual Securities are undated secustie

The Euro Perpetual Securities are undated seaigh no specified maturity date. The Issuernidar no
obligation to redeem or repurchase the Securitiesng time and the Holders have no right to require
redemption of the Securities. Therefore, prospedtivestors should be aware that they may be redue
bear the financial risks of an investment in theuiées for an indefinite period of time and magt necover
their investment in the foreseeable future.

The Issuer may redeem the Securities under certaincumstances.

Holders should be aware that the Securities maeteemed at the option of the Issuer in wholenotiin
part, at their principal amount (plus any accruad autstanding interest and any outstanding Arreérs
Interest) on the First Reset Date and on any Isté?ayment Date thereafter (in each case, as dédfirthe
Terms and Conditions of the Euro Perpetual Seesrigind the Terms and Conditions of the Euro Dated
Securities, respectively).

The redemption at the option of the Issuer maycafiiee market value of the Securities. During aasiqul
when the Issuer may elect to redeem the Securliesnarket value of the Securities generally wit rise
substantially above the price at which they cancldeemed.

The Issuer may be expected to redeem the Secunities its cost of borrowing is lower than the ietgr
rate on the Securities. At those times, an invegamerally would not be able to reinvest the redenp
proceeds at an effective interest rate as higlh@snterest rate on the Securities being redeemddray
only be able to do so at a significantly lower rateeturn. Potential investors should considenvestment
risk in light of other investments available attttimne.

The Issuer is also entitled to redeem the Secsiiiieavhole, but not in part, if the Guarantor (o &f its
subsidiaries) has not completed the acquisitiohatisman and the Guarantor has publicly announcatitt
no longer intends to pursue such acquisition ¢gequisition Event”). The completion of the acquisition of
Talisman is subject to a number of conditions avehts, most of which are beyond the control of Reps
Accordingly, there can be no assurance that theisiign will complete. SeeAcquisition of Talisman
Energy for further information.

In addition, the Securities are also subject t@ngation in whole, but not in part, at the Issuepsion upon
the occurrence of an a Capital Event, a Tax ExaeWMtjthholding Tax Event, a Substantial PurchasenEwe

(in the case of the Euro Perpetual Securities oafy)Accounting Event (each as defined in Conditi@n
(Definitiong of the Terms and Conditions of the Euro PerpeBeurities and of the Terms and Conditions
of the Euro Dated Securities, respectively).

The relevant redemption amount may be less thath#recurrent market value of the Securities. Bsadr
may also decide to redeem only certain series cfiffes but not the others, even if it is entittededeem
more than one series of Securities.

The Issuer may redeem the Securities after a TaxeBwelating to an intra-group loan.

The net proceeds of the issue of the Securitiesbeilon-lent by the Issuer to the Guarantor purst@ma
Subordinated Loan (as defined in the Conditionghef relevant Securities). The Issuer may redeem the
Securities in whole, but not in part, in certaircaimstances, including if, as a result of a Tax l@wange
(as defined in the Conditions of the relevant Siées), in respect of (i) the Issuer’s obligatianrhake any
payment under the Securities (including any InteP@s/ment) on the next following Interest Paymeate)
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or (ii) the obligation of the Guarantor to make grayment in favour of the Issuer under the Subartdih
Loan on the next following due date for such paytmére Issuer or the Guarantor (as the case may be)
would no longer be entitled to claim a deductiomeéspect of interest paid when computing its takilities

in The Netherlands or in Spain (as the case mayobs)ch entitlement is materially reduced.

The direct connection between a Tax Event and th®iSinated Loan may limit the Issuer’s ability to
prevent the occurrence of a Tax Event, and ma#as® the possibility of the Issuer exercising iisom to
redeem the Securities upon the occurrence of éEVant.

The Issuer has the right to defer interest paymeatsthe Securities.

The Issuer may, at its discretion, elect to defemole or in part) any payment of interest on 8eeurities.
Any such deferral of interest payment shall notstitute a default for any purpose. See Condition 5
(Optional Interest Deferrglof the Terms and Conditions of the Euro PerpeBealurities and of the Terms
and Conditions of the Euro Dated Securities, repeyg. Any interest in respect of the Securitiése t
payment of which is deferred will, so long as thene remains outstanding, constitute Arrears ofréste
Arrears of Interest will be payable as outlinecCionditions 5.2 and 5.3 of the Terms and Conditminthe
Euro Perpetual Securities and of the Terms and iGonsl of the Euro Dated Securities, respectivéile

the deferral of payment of interest continues, Idsaier is not prohibited from making payments og an
instrument ranking senior to the Securities anslich event, the Holders are not entitled to claammediate
payment of interest so deferred.

As a result of the interest deferral provisionttd Securities, the market price of the Securitiag bre more
volatile than the market prices of other debt s@esron which original issue discount or interpayments
are not subject to such deferrals and may be memsitsrze generally to adverse changes in the I&ssuer
and/or the Guarantor’s financial condition. Investshould be aware that any deferral of intereginemts
may have an adverse effect on the market prickeoSecurities.

Changes in rating methodologies may lead to thelgaedemption of the Securities.

S&P, Moody's and Fitch (in each case as definethénConditions of the relevant series of Secujitieay
change their rating methodology or may apply aedéiiit set of criteria after the Issue Date (duehnges

in the rating previously assigned to the Issuer@nithe Guarantor or to any other reasons), aral r@sult
the Securities may no longer be eligible for thmear a higher amount of “equity credit” attributato the
Securities at the date of their issue, in whicledhg Issuer may redeem all of the Securities rfbtisome
only), as provided in Condition 6.5 of the Termsda@onditions of the Euro Perpetual Securities and
Condition 6.4 of the Terms and Conditions of thedHDated Securities.

No limitation on issuing senior or pari passu segdties or other liabilities.

There is no restriction on the amount of securitiesther liabilities which the Issuer or the Gudoa may
issue, incur or guarantee and which rank seniaortpari passuwith, the Securities or the Guarantee (as the
case may be). The issue of any such securitiegrérging of any such guarantees or the incurreheay

such other liabilities may reduce the amount (if)arecoverable by Holders on the insolvency, wigeip,
liquidation or dissolution of the Issuer or the @rdor (as the case may be) and/or may increase the
likelihood of a deferral of Interest Payments unither Securities.

If the Issuer’s and/or the Guarantor’s financiah@dbon were to deteriorate, the Holders could eautfirect
and materially adverse consequences, includingdbsgerest and, if the Issuer and/or the Guaranere
liquidated (whether voluntarily or not), the Holderould suffer loss of their entire investment.

Fixed rate securities have a market risk.

The Securities will bear interest at a fixed ratenf (and including) the Issue Date to (but exclgilithe
First Reset Date (each as defined in the relevantifions). A Holder of a security with a fixed enest rate
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such as the Securities is exposed to the riskthigaprice of such security falls as a result ofnges in the
current interest rate on the capital market (tHarket Interest Rate”). While the nominal interest rate of a
security with a fixed interest rate is fixed durithg life of such security or during a certain pdrof time,
the Market Interest Rate typically changes on dydmsis. A change of the Market Interest Rate esaulse
price of such security to change. If the Markeetast Rate increases, the price of such secupigaly
falls. If the Market Interest Rate falls, the prioka security with a fixed interest rate typicaihcreases.
Investors should be aware that movements of thekdldnterest Rate can adversely affect the pricthef
Securities and can lead to losses for the Hold¢hgy sell the Securities.

Interest rate reset may result in a decline of yiel

A holder of securities with a fixed interest ratattwill be reset during the term of the securi(ees it is the
case of the Securities) is exposed to the rishuctdating interest rate levels and uncertain ggeimcome.
Fluctuating interest rate levels make it impossibldetermine the yield of such securities in adean

Any decline in the credit ratings of the Issuer afwi the Guarantor may affect the market value ofeth
Securities.

The Securities have been assigned a rating by @ a8&P, Moody’'s and Fitch. The ratings granted hgle
of S&P, Moody’s and Fitch or any other rating assig to the Securities may not reflect the potemntialact
of all risks related to structure, market and offaetors that may affect the value of the Secwiti& credit
rating is not a recommendation to buy, sell or ls#durities and may be revised or withdrawn byrétieg
agency at any time. A credit rating is not a st&etmas to the likelihood of deferral of interest the
Securities. Holders have a greater risk of defeftahterest payments than persons holding otheurgees
with similar credit ratings but no, or more limitedterest deferral provisions.

In addition, each of S&P, Moody’s and Fitch, or atfier rating agency may change its methodologies f
rating securities with features similar to the Seg@s in the future. This may include the relagbip
between ratings assigned to an issuer’s seniorrifesuand ratings assigned to securities with uesst
similar to the Securities sometimes called “notghirif the rating agencies were to change theirctficas
for rating such securities in the future and thengs of the Securities were to be subsequentleted, this
may have a negative impact on the trading prideefSecurities.

Risks arising in connection with Insolvency Law
Dutch insolvency law.

Pursuant to Council Regulation (EC) no. 1346/2000imsolvency proceedings (th&eU Insolvency
Regulation”), the court that shall have jurisdiction to opasolvency proceedings in relation to a company
will be the court of the EU Member State (otherntHaenmark) where the company concerned has its
“centre of main interest” (as that term is usedAiticle 3(1) of the EU Insolvency Regulation). The
determination of where any such company has itstfeeof main interest” is a question of fact on evhihe
courts of the different EU Member States may hafferthg and even conflicting views.

Furthermore, the term “centre of main interestha a static concept and may change from timente.ti
Although there is a rebuttable presumption undéicker3(1) of the EU Insolvency Regulation that aogh
company has its “centre of main interest” in then\ber State in which it has its registered officeanble

13 of the EU Insolvency Regulation states that'tesitre of main interest” of a debtor should cop@sd to

the place where the debtor conducts the adminimtraf its interests on a regular basis and isefioee
ascertainable by third parties. In that respeatiofa such as where board meetings are held and the
perception of the company’s creditors as regaredsémtre of the company’s business operations mhég a
relevant in the determination of the place wheeedibmpany has its “centre of main interest”.

If the centre of main interest of a company is atltiremain located in the state in which it hasnegistered
office, the main insolvency proceedings with resgecthe company under the EU Insolvency Regulation

-18 -



would be commenced in such jurisdiction and acecwigtia court in such jurisdiction would be entitlexd
commence the types of insolvency proceedings eeto in Annex A to the EU Insolvency Regulation.
Insolvency proceedings opened in one EU MembereStatler the EU Insolvency Regulation are to be
recognised in the other EU Member States (othen thenmark), although secondary proceedings (also
referred to as “territorial proceedings”) may besiopd in another EU Member State. If the “centrenafn
interest” of a debtor is in one EU Member Statéeh€otthan Denmark), under Article 3(2) of the EU
Insolvency Regulation, the courts of another EU MemState (other than Denmark) have jurisdiction to
open “territorial proceedings” only in the evenatlisuch debtor has an “establishment” in the teyriof
such other EU Member State. The effects of thogédeal proceedings are restricted to the asséthe
debtor situated in the territory of such other Edrivber State.

In the event that the Issuer experiences finardiféitulty, it is not possible to predict with cerbty in
which jurisdiction or jurisdictions insolvency anslar proceedings would be commenced or the ouecom
such proceedings. Applicable insolvency laws mdgcathe enforceability of the obligations of tlssuer.

Where a company (incorporated in the Netherlandslsewhere) has its “centre of main interest” or an
“establishment” in the Netherlands, it may be scigie to insolvency proceedings in this jurisdictidhis is
particularly relevant for the Issuer, which has dwrporate seats{atutaire zetgl in The Hague, the
Netherlands, and is therefore presumed (subjegiréof to the contrary) to have its “centre of main
interests” in the Netherlands.

There are two primary insolvency regimes under Diaev. The first, moratorium of paymentsufseance
van betaling, is intended to facilitate the reorganisatioraadebtor’s indebtedness and enable the debtor to
continue as a going concern. The second, bankryf#dliissemeny, is primarily designed to liquidate and
distribute the proceeds of the assets of a debtits treditors. Both insolvency regimes are sghfm the
Dutch Bankruptcy Act. The consequences of both gedmgs are roughly equal from the perspective of a
creditor, with creditors being treated opai passubasis subject to exceptions. A general descrigifdhe
principles of both insolvency regimes is set fdyéhow.

Under Dutch law secured creditors (and in case uspension of payment also preferential creditors
(including tax and social security authorities))ymenforce their rights against assets of the compgan
satisfy their claims as if there were no insolvepoyceedings. A recovery under Dutch law couldrefae,
involve a sale of assets that does not reflecgtieg concern value of the debtor. Consequenttyeditor’s
potential recovery could be reduced in Dutch ineoby proceedings.

Any pending executions of judgments against thetatelvill be suspended by operation of law when
suspension of payments is granted and terminatepleyation of law when bankruptcy is declared. In
addition, all attachments on the debtor’'s asseliscease to have effect upon the suspension of paisn
having become definitive, a composition having begified by the court or the declaration of bangkoy
(as the case may be) subject to the ability ottheat to set an earlier date for such termination.

In a suspension of payments and bankruptcy, a ceitmpo (@kkoord may be offered to creditors. A
composition will be binding on all unsecured ancd-+poeferential creditors if it is (i) approved bysanple
mayjority of the creditors being present or represgrmt the creditors’ meeting, representing att188%6 of
the amount of the claims that are admitted for ngtipurposes, and (ii) subsequently ratified
(gehomologeendby the Dutch courts. Consequently, Dutch insatyelaws could preclude or inhibit the
ability of the Holders of the Securities to effactestructuring and could reduce the recovery ldbller of
Securities.

Claims against a company subject to Dutch insolygmoceedings will have to be verified in the ingicy
proceedings in order to be entitled to vote anda imankruptcy liquidation, to be entitled to distitions.
“Verification” under Dutch law means, in the casesospension of payments, that the treatment of a
disputed claim for voting purposes is determined, amthe case of a bankruptcy, that the valudefdaim

is determined and whether and to what extent it @ admitted in the insolvency proceedings. The
valuation of claims that would not otherwise haee payable at the time of the proceedings mayabedd
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on a net present value analysis. Unless securedpbgdge or a mortgage, interest accruing afted#te on
which insolvency proceedings are opened cannot dvdied. Where interest accrues after the date of
opening of the proceedings, it can be admitiedmemoria

The existence, value and ranking of any claims sitibanby the Holders of the Securities may be emajed
in the Dutch insolvency proceedings. Generallyg oreditors’ meetingvérificatievergaderiny the receiver
in bankruptcy, the administrator in suspensionayfrpents proceedings, the insolvent debtor andeaified
creditors may dispute the verification of claimsabifier creditors. Creditors whose claims or vahereof
are disputed in the creditors’ meeting may be reteto separate court proceedingmyooiprocedurgin
bankruptcy, while in suspension of payments thetoaill decide how a disputed claim will be treatkxd
voting purposes. These situations could cause HolfeSecurities to recover less than the princpadunt
of their SecuritiesRenvooiprocedures could also cause payments to the Hovdi&scurities to be delayed
compared to holders of undisputed claims.

The Dutch Bankruptcy Act does not in itself recagnihe concept of classes of creditors. Remaining
amounts, if any, after satisfaction of the secumad the preferential creditors are distributed agntre
unsecured non-preferential creditors, who will bésdied on apro rata basis. Contractual subordination
may to a certain extent be given effect in Dutckoimency proceedings, with the actual effect largel
depending on the way such subordination is condtrue

As in moratorium of payments proceedings, in a bapiicy the court may order a “cooling down periéat’

a maximum of four months during which enforcemectttoms by secured creditors are barred unless such
creditors have obtained leave for enforcement ftioensupervisory judge. Further, a receiver in bapiay

can force a secured creditor to enforce its sgcunierest within a reasonable period of time,ifglwhich

the receiver will be entitled to sell the securedets, if any, and the secured creditor will havehiare in the
bankruptcy costs. Excess proceeds of enforcemest paureturned to the bankrupt estate; they maypaot
set-off against an unsecured claim of the secureditor in the bankruptcy. Such setoff is allowethpto

the bankruptcy, although a set- off prior to bapitey may be subject to clawback in the case ofdusent
conveyance or bad faith in obtaining the claim usedet-off.

Under Dutch law, a legal act performed by a pe(gweiuding, without limitation, an agreement pursuto
which it guarantees the performance of the oblgatiof a third party or agrees to provide or presid
security for any of its or a third party’s obligats, enters into additional agreements benefithognf
existing security and any other legal act havingimilar effect) can be challenged in an insolvency
proceeding or otherwise and may be nullified by ahyts creditors or its receiver in bankruptcy(al) it
performed such act without an obligation to do@avérplichy, (b) the creditor concerned or, in the case of
its bankruptcy, any creditor was prejudiced as msequence of the act, and (c) at the time the ast w
performed both it and (unless the act was for nsc®ration §m niej) the party with or towards which it
acted, knew or should have known that one or mbits @reditors (existing or future) would be prejced.

In addition, in the case of a person’s bankrupticg, receiver in bankruptcy may nullify its performa of
any due and payable obligation (including (withbiritation) an obligation under a guarantee or rtovide
security for any of its or a third party’s obligats) if (i) the recipient of the payment or perfame knew,

at the time of the payment or performance, thatguest for bankruptcy had been filed, or (i) the
performance of the obligation was the result obasultation between the debtor and the payee wiibwa

to give preference to the latter over the debtoit®r creditors.

Spanish insolvency law.
The Law 22/2003 of 9 July, on Insolvency, as aménee ‘Spanish Insolvency Law) regulates court
insolvency proceedings, as opposed to out-of-dauidation, which is only available when the debbas

sufficient assets to meet its liabilities.

The insolvency proceedings, which are calledrfcurso de acreedorgsnay lead either to the restructuring
of the business or to the liquidation of the aseéthe debtor.
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The order opening the court insolvency proceedauggains an express request for the creditors ¢tacke
debts owed to them, within a one-month period, pliog original documentation to justify such credit
Based on the documentation provided by the credaod that held by the debtor, the court receidessy
up a list of acknowledged creditors, either actwatontingent, and classify them according to thegories
established under law: (i) debts against the irsaly estate, (ii) debt benefiting from special ibeiyes, (iii)
debt benefiting from general privileges, (iv) omlin debt and (v) subordinated debt.

As a general rule, insolvency proceedings are natpatible with other enforcement proceedings. When
compatible, in order to protect the interests efdlebtor and creditors, the law extends the juwigxsh of the
court dealing with insolvency proceedings, whichtfeen, legally authorised to handle any enforcémen
proceedings or interim measures affecting the dabtassets (whether based upon civil, labour or
administrative law).

There is no claw-back date. Therefore, there arprigw transactions that automatically become \asda
result of initiation of the insolvency proceedin@$e court receivers may only challenge those #&retrens
that could be deemed as having “damaged” the debtderests, provided that they have taken plaicieinv
two years prior to the declaration of insolvencrarisactions taking place earlier than two yearsrbef
insolvency has been declared are subject to thergleregime of rescission in accordance with Aeticl.7

of the Spanish Insolvency Law). Those transactibas are executed in the ordinary course of busjnes
according to the business of the debtor, are fgesuto challenge.

“Damage” does not refer to the intention of thetipar but to the consequences of the transactiothen
debtor’s interests. In any case, the law refetsatasactions that are somehow exceptional: dameges éas

a non-rebuttable presumption) in the case of donatand early payment of unsecured obligations ninatu
after the insolvency declaration and damage is déeim exist (as a rebuttable presumption) in trse i
transactions entered into with special related gersand the creation of rights remin order to secure
existing obligations or those incurred to replagesteng obligations and the cancellation of obligas
secured by aim remsecurity interest falling due after the declaratwdrinsolvency; in the remaining cases,
damage would have to be justified.

The agreements in relation to the Securities cbel@dhallenged only if those transactions were ddeime
have cause “damage”, as explained above.

Holders should be aware (i) of the effects of datation of insolvency (“declaracion de concursadj the
Guarantor set out above; and (ii) that, in an insmicy of the Guarantor, they may not vote on an
arrangement leading to a restructuring of its besisa and have very limited chances of collectiorase of

its liquidation.

Risks related to the Securities generally

Set out below is a brief description of certaiksiselating to the Securities generally:

Majority decisions bind all Holders.

The relevant Conditions contain provisions for iogll meetings of Holders of the relevant Securities
consider matters affecting their interests gengrdlhese provisions permit defined majorities todball
Holders of the relevant Securities including Hofdetho did not attend and vote at the relevant mgetnd
Holders who voted in a manner contrary to the nitgjor

Change of law.

The Conditions are based on law (including tax lamdl administrative practice in effect at the dtéhis
Prospectus, and having due regard to the expeatettdatment of all relevant entities under suei dand

administrative practice. No assurance can be gikan there will not be any change to such law, dax
administrative practice after the date of this Peasus, which change might impact on the Conditemd
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the expected payments of interest and repaymeprirafipal.
There is no active trading market for the Securiie

The Securities are new securities which may nowigkely distributed and for which there is currently
active trading market. If the Securities are trad#dr their initial issuance, they may trade aliscount to
their initial offering price, depending upon prdiaj interest rates, the market for similar seeesit general
economic conditions and the financial conditiortt@ Issuer and the Guarantor. Although applicatienge
been made to the Luxembourg Stock Exchange forSieurities to be admitted to trading on the
Luxembourg Stock Exchange’s regulated market aretissted on the official list of the Luxembourtp&k
Exchange, there is no assurance that such appheatvill be accepted or that an active trading reavkll
develop. Accordingly, there is no assurance akdadevelopment or liquidity of any trading markat the
Securities.

Because the Global Securities are held by or on &élof Euroclear and Clearstream, Luxembourg,
investors will have to rely on their procedures foansfer, payment and communication with the Issue
and/or the Guarantor.

The Securities will be represented by the Globauiges except in certain limited circumstancesadbed

in each Permanent Global Security. The Global &teesiwill be deposited with a common depositaoy f
Euroclear and Clearstream, Luxembourg. Except iriaice limited circumstances described in each
Permanent Global Security, investors will not béitked to receive Definitive Securities. Eurocleand
Clearstream, Luxembourg will maintain records @& beneficial interests in the Global Securities.ilé/tine
Securities are represented by the Global Secyritiesstors will be able to trade their benefidgigkrests
only through Euroclear and Clearstream, Luxembourg.

The Issuer and the Guarantor will discharge thaynpent obligations under the Securities by making
payments to or to the order of the common depgsitar Euroclear and Clearstream, Luxembourg for
distribution to their account holders. A holderaobeneficial interest in a Global Security musy r@h the
procedures of Euroclear and Clearstream, Luxembtmurgceive payments under the Securities. Thesissu
and the Guarantor have no responsibility or ligbflor the records relating to, or payments madeegpect

of, beneficial interests in the Global Securities.

Holders of beneficial interests in the Global Ségs will not have a direct right to vote in respef the
Securities. Instead, such holders will be permiteedct only to the extent that they are enable&lnpclear
and Clearstream, Luxembourg to appoint approppaigies.

EU Savings Directive on the taxation of savings ome.

Under Council Directive 2003/48/EC on the taxatidrsavings income (theSavings Directive), Member
States are required to provide to the tax autlesritf another Member State details of paymentsatefest

(or similar income) paid by (or secured for) a persvithin its jurisdiction to an individual residefor
certain entities established) in that other Men®tate. However, for a transitional period, Ausisiinstead
required (unless during that period it elects ofligeg) to operate a withholding system in relatiorstich
payments (the end of such transitional period bedegendent upon the conclusion of certain other
agreements relating to information exchange witkage other countries) subject to a procedure wheren
meeting certain conditions, the beneficial ownethefinterest (or similar income) may request timtax be
withheld.

On 24 March 2014, the European Council formallyped a Council Directive amending the Directives(th
“Amending Directive”). The Amending Directive broadens the scope efrbquirements described above.
Member States have until 1 January 2016 to ad@mné#tional legislation necessary to comply with the
Amending Directive. The changes made under the AlmgnDirective include extending the scope of the
Directive to payments made to, or collected fortaie other entities and legal arrangements. THey a
broaden the definition of “interest payment” to enincome that is equivalent to interest.
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Further to a Law of 25 November 2014, as of 1 Jan2@15 and within the scope of the Amending
Directive, the automatic exchange of information @l interest and interest assimilated paymentdena
ascribed by a Luxembourg paying agent to or forniraediate benefit of individuals resident and atiecl
residual entities established in another MembeeStdl replace the 35% withholding tax.

A number of non-EU countries, and certain dependerdssociated territories of certain Member States
have adopted similar measures (either regardingigom of information or withholding) in relatiorot
payments of interest (or similar income) made kyesson within their jurisdiction to (or secured)fan
individual resident (or certain entities establhm a Member State. In addition, the Member Stéave
entered into provision of information or withholdirarrangements with certain of those dependent or
associated territories in relation to paymentsnbériest (or similar income) made by a person ineanlidler
State to (or secured for) an individual residentc@tain entities established) in one of thosetberes.

Exchange rate fluctuations may affect the valuetbke Securities.

The Issuer will pay principal and interest on thex@&ities in euro. This presents certain riskstiredato
currency conversions if an investor’s financialiates are denominated principally in a currenay o
currency unit (the fhvestor’'s Currency”) other than euro. These include the risk thathexge rates may
significantly change (including changes due to tleson of euro or revaluation of the Investor’srfamcy)
and the risk that authorities with jurisdiction o¥ke Investor’'s Currency may impose or modify exude
controls. An appreciation in the value of the Inees Currency relative to euro would decreaset(i®
Investor’s Currency-equivalent yield on the Seaesit (2) the Investor’'s Currency-equivalent valiiehe
principal payable on the Securities and (3) thestor's Currency-equivalent market value of theugges.

Government and monetary authorities may impose aagd controls that could adversely affect an
applicable exchange rate. As a result, investorg maeeive less interest or principal than expectedio
interest or principal. Any of the foregoing eveotsild adversely affect the price of the Securities.

Tax consequences of holding the Securities.

Potential investors should consider the tax consecgs of investing in the Securities and consel ttax
advisers about their own tax situation. See theaeof this Prospectus titled axatiori below.

The proposed European financial transactions tax.

The European Commission published in February 20p8oposal for a Directive for a common financial
transaction tax ETT") in Belgium, Germany, Estonia, Greece, Spain,nEea ltaly, Austria, Portugal,
Slovenia and Slovakia (théarticipating Member States).

The proposed FTT is very broad in scope and cdtilshtroduced in its current form, apply to certain
dealings in the Securities (including secondarykeiatransactions) in certain circumstances.

Under the current proposals the FTT could applyeriain circumstances to persons both within aridiadel
of the Participating Member States. Generally, auld apply to certain dealings in the Securitieenmhat
least one party is a financial institution, andeaist one party is established in a participatirepider State.
A financial institution may be, or be deemed to‘festablished” in a participating Member State ibraad
range of circumstances, including (i) by transagctwith a person established in a participating Memb
State or (ii) where the financial instrument whishsubject to the dealings is issued in a partitiga
Member State.

The FTT proposal remains subject to negotiatiomwbeh the Participating Member States and is theesub

of legal challenge. It may therefore be altereampto any implementation, the timing of which rensi
unclear. Additional EU Member States may decidpddicipate and the Member States mentioned above
may decide not to participate. Prospective holdéthe Securities are advised to seek their owfepsional
advice in relation to the FTT.
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OVERVIEW OF THE EURO PERPETUAL SECURITIES

This overview must be read as an introduction ie Brospectus and any decision to invest in theoEur
Perpetual Securities should be based on a condideraof the Prospectus as a whole, including the
information incorporated by reference.

Words and expressions defined in the “Terms andd@ions of the Euro Perpetu&ecurities” below have
the same meanings in this overview.

Issuer: Repsol International Finance B.V.
Guarantor: Repsol, S.A.

Description of the Euro Perpetual €1,000,000,000 6 Year Non-Call Perpetual Securiftee “Euro
Securities: Perpetual Securitie$), to be issued by the Issuer on 25 March 2015
(the “Issue Daté).

Structuring Adviser Merrill Lynch International

Global Coordinators Merrill Lynch International, Deutsche Bank, AG, ldon Branch and
J.P. Morgan Securities plc

Joint Bookrunners: Banco Santander, S.A., CaixaBank, S.A., Crédit éale Corporate
and Investment Bank, Deutsche Bank AG, London BrantP.
Morgan Securities plc, Merrill Lynch Internationalatixis, UBS
Limited and UniCredit Bank AG.

Fiscal Agent: Citibank, N.A., London Branch.

Issue Price: 100 per cent. of the principal amount of the Euegoletual Securities.

Issue Date: 25 March 2015.

Maturity Date: Undated.

Interest: The Euro Perpetual Securities will bear interesttlogir principal
amount:

(1) from (and including) the Issue Date to (but exahgglithe
First Reset Date at a rate of 3.875 per cent. paur,
payable annually in arrear on each Interest PayrDate,
commencing on 25 March 2016; and

(i) from (and including) the First Reset Date, at thpli@able 6
year Swap Rate in respect of the relevant ReseidPgius:

(A) in respect of the period commencing on the First

Reset Date to (but excluding) 25 March 2025, 3.56
per cent. per annum;
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(B) in respect of the period commencing on 25 March
2025 to (but excluding) 25 March 2041, 3.81 per
cent. per annufand

©) from and including 25 March 2041, 4.56 per cent. pe
annumn,

all as determined by the Agent Bank, payable ahnuaarrear on
each Interest Payment Date, commencing on 25 M&02R, subject
to Condition 5.

All as more particularly described in Conditiorfldterest Paymenjs
of the Terms and Conditions of the Euro Perpeteali8ties.

Interest Payment Dates: Interest payments in respect of the Euro Perp&eadlrities will be

payable annually in arrear on 25 March in each,y@@nmencing on
25 March 2016.

Status of the Euro Perpetual The Euro Perpetual Securities and the Coupons itdesidirect,
Securities: unsecured and subordinated obligations of the is@amior only to

Junior Obligations of the Issuer) and will at aihés rankpari passu
and without any preference among themselves.

Subordination of the Euro In the event of an Issuer Winding-up, the rightsl @iaims of the
Perpetual Securities: Holders against the Issuer in respect of or arisinder the Euro

Perpetual Securities and the Coupons will ranji(ijor to the claims
of all holders of Senior Obligations of the Issu@y, pari passuwith
the claims of holders of all Parity Obligationstbe Issuer and (iii)
senior to the claims of holders of all Junior Oatigns of the Issuer.

Subject to applicable law, no Holder may exerciselaim any right
of set-off in respect of any amount owed to it bg issuer arising
under or in connection with the Euro Perpetual 8tes or the
Coupons and each Holder shall, by virtue of beimg Holder, be
deemed to have waived all such rights of set-ofindition 2.2 is an
irrevocable stipulationderdenbedingfor the benefit of the creditors
of Senior Obligations of the Issuer and each sueditor may rely on
and enforce Condition 2.2 under Section 6:253 ef Butch Civil
Code.

Guarantee and Status of Payment of all sums expressed to be payable bisfiuer under the
Guarantee: Euro Perpetual Securities and the Coupons will beonditionally

and irrevocably guaranteed by the Guarantor orbardinated basis.

Subject to mandatory provisions of Spanish appledaw, the
payment obligations of the Guarantor under the &utae constitute
direct, unsecured and subordinated obligations haf Guarantor
(senior only to Junior Obligations of the Guaraptand will at all
times rankpari passuand without preference among themselves.

Subordination of the Guarantee:  Subject to mandatory provisions of Spanish apple&dw, the rights

NoR

Step-up of 25 basis points 10 years after theel&ate
Step-up of an additional 75 basis points 26 ya#ies the Issue Date
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Optional Interest Deferral:

Optional Settlement of Arrears of
Interest:

Mandatory Settlement of Arrears
of Interest:

and claims of Holders against the Guarantor ineespf or arising
under the Guarantee will rank (i) junior to theiria of the holders of
all Senior Obligations of the Guarantor, (pari passuwith the
claims of the holders of all Parity Obligationstbe Guarantor, and
(iii) senior to the claims of the holders of alhlar Obligations of the
Guarantor.

Subject to applicable law, no Holder may exerciselaim any right
of set-off in respect of any amount owed to it by Guarantor arising
under or in connection with the Guarantee and éader shall, by
virtue of being the Holder, be deemed to have whadésuch rights
of set-off.

The Issuer may, at its sole discretion, elect tierdén whole or in
part) any payment of interest on the Euro PerpeBeturities, as
more particularly described inTerms and Conditions of the Euro
Perpetual Securities — Optional Interest Defeftrdllon-payment of
interest so deferred shall not constitute a defaylthe Issuer or the
Guarantor under the Euro Perpetual SecuritieseoGilrarantee or for
any other purpose. Any amounts so deferred, togetita further
interest accrued thereon (at the Prevailing InteReste applicable
from time to time), shall constitute Arrears ofdrést.

Arrears of Interest may be satisfied at the optdrthe Issuer, in
whole or in part, at any given time upon giving natre than 14 and
no less than seven Business Days’ notice to thelddsl the Fiscal
Agent and the Paying Agents prior to the relevaptiéhal Deferred
Interest Settlement Date informing them of its &tet so to satisfy
such Arrears of Interest (or part thereof) and gpieg the relevant
Optional Deferred Interest Settlement Date. See dfion 5.2
(Optional Settlement of Arrears of Interesdf the Terms and
Conditions of the Euro Perpetual Securities.

The Issuer shall pay any outstanding Arrears @rést in whole, but
not in part, on the first occurring Mandatory Satient Date
following the Interest Payment Date on which anytstanding
Arrears of Interest was first deferred.

“Mandatory Settlement Dat€ means the earliest of:

0] as soon as reasonably practicable (but no later tthe fifth
business day) following the date on which a Congyls
Arrears of Interest Settlement Event occurs;

(i) following any Deferred Interest Payment, on the tnex
scheduled Interest Payment Date on which the Istoes not
elect to defer in whole the interest accrued ipees of the
relevant Interest Period; and

(iii) the date on which the Euro Perpetual Securitieseateemed
or repaid in accordance with Condition Bedemption and
Purchas¢ or become due and payable in accordance with
Condition 9 Enforcement Events and No Events of Default

Subject to certain exceptions, as more partioulaiéscribed in
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Condition 5 Optional Interest Deferralof the Terms and Conditions
of the Euro Perpetual Securities,@mpulsory Arrears of Interest
Settlement Event shall have occurred if:

0] a Dividend Declaration is made in respect of anyialu
Obligations or any Parity Obligations (other thamrespect of
any such dividend, distribution or payment paid made
exclusively in Ordinary Shares of the Guarantor); o

(i) the Guarantor or any of its subsidiaries has rémased,
redeemed or otherwise acquired any Junior Obligatay any
Parity Obligations (other than, for the avoidanéedoubt, a
repurchase, redemption or acquisition of any Talism
Preferred Securities, which do not constitute Junio
Obligations or Parity Obligations),

all as more particularly described in Conditiof{@ptional Interest
Deferral) of the Terms and Conditions of the Euro Perpetual
Securities.

Optional Redemption: The Issuer may redeem the Euro Perpetual Securitiahole, but
not in part, on the First Reset Date and on amgrést Payment Date
thereafter at their principal amount together wathy accrued and
unpaid interest up to (but excluding) the Redenmptimte and any
outstanding Arrears of Interest.

In addition, upon the occurrence of an Accountihgnt, a Capital
Event, an Acquisition Event, a Tax Event, a Witlthad) Tax Event
or a Substantial Purchase Event, the Euro Perp8ea@lrities will be
redeemable (at the option of the Issuer) in whiolg, not in part, at
the prices set out, and as more particularly desdriin Condition 6
(Redemption and Purchgsef the Terms and Conditions of the Euro
Perpetual Securities.

Events of Default: There are no events of default in respect of theoHeerpetual
Securities. However, if an Issuer Winding-up occunsan order is
made or an effective resolution passed for the imgdp, dissolution
or liquidation of the Guarantor (except for the gases of a solvent
merger, reconstruction or amalgamation), any Holdera Euro
Perpetual Security, in respect of such Euro Pegbedecurity and
provided that such Holder does not contravene atra&odinary
Resolution (if any) may, by written notice to thssdier and the
Guarantor, declare that such Euro Perpetual Sgcamid all interest
then accrued but unpaid on such Euro PerpetualrBeahall be
forthwith due and payable, whereupon the same shedome
immediately due and payable, together with all rege accrued
thereon.

In such case the Holder of a Euro Perpetual Sgconay, at its sole
discretion, institute steps in order to obtain dgjment against the
Issuer and/or the Guarantor for any amounts dueespect of the
Euro Perpetual Securities, including the institutad proceedings for
the declaration of insolvencydéclaracion de concur§ounder
Spanish Insolvency Law of the Guarantor and/or imgpvand/or
claiming in an Issuer Winding-up or in the winding; dissolution,
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Additional Amounts:

Form:

Denominations:

Governing Law:

Replacement Intention:

liquidation or insolvency proceeding of the Guaoanfor such
amount.

Payments in respect of the Euro Perpetual Secuate the Coupons
by the Issuer or (as the case may be) the Guaramider the
Guarantee will be made without withholding or deghre for, or on
account of, Taxes of The Netherlands or the KingdafimSpain,
unless such withholding or deduction is requiredaw. In the event
that any such withholding or deduction is made,itamthl amounts
will be payable by the Issuer or, as the case neyttie Guarantor,
subject to certain exceptions as are more fullgrlesd in Condition
8.1 (Taxation — Additional Amournt®f the Terms and Conditions of
the Euro Perpetual Securities.

The Euro Perpetual Securities will be in bearemfand will initially
be represented by a Temporary Global Security, ouithinterest
coupons or talons, which will be deposited withoaneon depositary
on behalf of Euroclear and Clearstream, Luxembaurgr about the
Issue Date. Interests in the Temporary Global Stgcwrill be
exchangeable for interests in a Permanent Globalr®g as set out
in the Temporary Global Security. The Permanentb@ld&Gecurity
will be exchangeable for Definitive Securities lretcircumstances set
out in the Permanent Global Security. S&urhmary of Provisions
relating to the Securities in Global Fotm

The Euro Perpetual Securities will be issued inod@nations of
€100,000 and integral multiples of €1,000 in exdbsseof up to and
including €199,000.

The Fiscal Agency Agreement, the Euro Perpetuali@ess, the
Coupons and the Guarantee and any non-contrachlajatons
arising out of or in connection with them are gosat by and shall be
construed in accordance with English law, othenttiee provisions
of Condition 2.1 $tatus and Subordination of the Securities and
Coupons — Status of the Securities and Coupand Condition 2.2
(Status and Subordination of the Securities and Gosp—
Subordination of the Securitleselating to the subordination of the
Euro Perpetual Securities which are governed by @mttrued in
accordance with the laws of The Netherlands, aedptiovisions of
Conditions 3.2 Guarantee, Status and Subordination of the
Guarantee — Status of the Guarantaed Condition 3.3Guarantee,
Status and Subordination of the Guarantee — Subatdin of the
Guaranteg relating to the subordination of the Guaranted #re
corresponding provisions of the Guarantee whiclgakerned by and
construed in accordance with the laws of the Kimgdi Spain. See
Condition 16 Governing Lay of the Terms and Conditions of the
Euro Perpetual Securities.

As at the date of this Prospectus, it is the Guaranintention
(without thereby assuming any obligation) that @y &me it or the
Issuer will redeem or repurchase the Euro Perp&ealrities only to
the extent that the aggregate principal amounhefBEuro Perpetual
Securities to be redeemed or repurchased doesee¢d such part of
the net proceeds received by the Guarantor or abgidiary of the
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Rating:

Listing and Admission to
Trading:

Guarantor during the 360-day period prior to thdedaf such
redemption or repurchase from the sale or issubapdbe Guarantor
or such subsidiary to third party purchasers (othan group entities
of the Guarantor) of securities which are assigne8&P, at the time
of sale or issuance, an aggregate “equity credit” uch similar
nomenclature used by S&P from time to time) thaedsal to or
greater than the “equity credit” assigned to theroE®erpetual
Securities to be redeemed or repurchased at tleedirtheir issuance
(but taking into account any changes in hybrid tsdpnethodology or
another relevant methodology or the interpretatioereof since the
issuance of the Euro Perpetual Securities), unless:

0] the rating assigned by S&P to the Guarantor isadtl“BBB-
" (or such similar nomenclature then used by S&®J the
Guarantor is of the view that such rating would faditbelow
this level as a result of such redemption or repase, or

(i) in the case of a repurchase, such repurchasdessthan (a)
10 per cent. of the aggregate principal amounthef Euro
Perpetual Securities originally issued in any peerof 12
consecutive months or (b) 25 per cent. of the aggee
principal amount of the Euro Perpetual Securitiggimally
issued in any period of 10 consecutive years, or

(i)  the Euro Perpetual Securities are redeemed pursuant ax
Event, an Acquisition Event, a Capital Event, arcédumting
Event or a Withholding Tax Event, or

(iv) such redemption or repurchase occurs on or afeeirntierest
Payment Date falling on 25 March 2041.

The Euro Perpetual Securities will be rated BB ®PSBal by
Moody’s and BB+ by Fitch. Each of S&P, Moody’'s ahkidch is
established in the European Union and registeraetbruthe CRA
Regulation. A security rating is not a recommeratato buy, sell or
hold securities and may be subject to suspensiedyction or
withdrawal at any time by the assigning rating agen

This Prospectus has been approved by temmission de
Surveillance du Secteur Financier its capacity as the competent
authority for the purpose of Directive 2003/71/ECtlle European
Parliament and of the Council of 4 November 20@3amended (the
“Prospectus Directivé) and relevant implementing measures in
Luxembourg as a prospectus issued in compliancen wite
Prospectus Directive anidi relative auxprospectus pour valeurs
mobiliéres du 10 juillet 200%the Luxembourg law on prospectuses
for securities of 10 July 2005), as amended by theembourg law of

3 July 2012 for the purpose of giving informatioithwegard to the
issue of the Euro Perpetual Securities. Applicatias been made to
the Luxembourg Stock Exchange for the Euro Perp&eeurities to
be admitted to trading on the Luxembourg Stock Brge’s
regulated market (which is a regulated market lier gurposes of the
Markets in Financial Instruments Directive 2004E39) and to be
listed on the official list of the Luxembourg Stdékchange.
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Selling Restrictions:

Use of Proceeds:

Risk Factors:

ISIN:

Common Code:

The United Kingdom, the United States of Americhe Netherlands
and the Kingdom of Spain. Se8ubscription and Sédle

Category 2 selling restrictions will apply for theurposes of
Regulation S under the Securities Act.

The net proceeds of the issue of the Euro Perp8eeurities, which
together with the net proceeds of the issue of Hueo Dated

Securities, are expected to amount to €1,990,400/0I0 be used to
finance in part the acquisition of the Canadianebaspstream oil and
gas company Talisman Energy Inc. (séeduisition of Talisman
Energy). In the event that the aforementioned transaci® not

consummated, the proceeds of the issuance of theries may

either (i) be used for the Group’s general corgpairposes, which
may include the financing of other merger and asitjan activities,

if any or (ii) the Issuer may give notice that acgaisition Event has
occurred and redeem any series of Securities iordance with

Condition 6.6 Redemption for Acquisition Evenbf the Euro

Perpetual Securities or Condition 6.Bedemption for Acquisition
Even) of the Euro Dated Securities.

Prospective investors should carefully consider itifermation set
out in “Risk Factors in conjunction with the other information
contained or incorporated by reference in this peosis.

XS1207054666.

120705466.
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OVERVIEW OF THE EURO DATED SECURITIES

This overview must be read as an introduction ie Brospectus and any decision to invest in theoEur
Dated Securities should be based on a consideratidthe Prospectus as a whole, including the infdiom

incorporated by reference.

Words and expressions defined in the “Terms andd@ions of the Euro Date&ecurities” below have the

same meanings in this overview.

Issuer:

Guarantor:

Description of the Euro Dated
Securities:

Structuring Adviser

Global Coordinators

Joint Bookrunners:

Fiscal Agent:
Issue Price:
Issue Date:
Maturity Date:

Interest:

Repsol International Finance B.V.
Repsoal, S.A.

€1,000,000,000 10 Year Non-Call Securities due 2Qfi6 “Euro
Dated Securitie$), to be issued by the Issuer on 25 March 2018 (th
“Issue Daté).

Merrill Lynch International

Merrill Lynch International, Deutsche Bank AG, LamdBranch and
J.P. Morgan Securities plc

Banco Santander, S.A., CaixaBank, S.A., Crédit @alei Corporate
and Investment Bank, Deutsche Bank AG, London BrantP.
Morgan Securities plc, Merrill Lynch Internationadlatixis, UBS
Limited and UniCredit Bank AG.

Citibank, N.A., London Branch.

100 per cent. of the principal amount of the Eueddd Securities.
25 March 2015.

25 March 2075.

The Euro Dated Securities will bear interest onirthgincipal
amount:

(1) from (and including) the Issue Date to (but exahgglithe
First Reset Date at a rate of 4.50 per cent. peuranpayable
annually in arrear on each Interest Payment Date,
commencing on 25 March 2016; and

(i) from (and including) the First Reset Date, at thpliable 10
year Swap Rate in respect of the relevant ReseidPglus:

(A) in respect of the period commencing on the First
Reset Date to (but excluding) 25 March 2045, 4.20
per cent. per annuirand

(B) from and including 25 March 2045 to (but excluding)
the Maturity Date, 4.95 per cent. per anflum

Step-up of 25 basis points 10 years after theel&ate
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Interest Payment Dates:

Status of the Euro Dated

Securities:

Subordination of the Euro Dated

Securities:

Guarantee and Status
Guarantee:

Subordination of the Guarantee:

of

all as determined by the Agent Bank, payable ahnua arrear on
each Interest Payment Date, commencing on 25 M&0b2B, subject
to Condition 5.

All as more particularly described in Conditiorfldterest Paymenjs
of the Terms and Conditions of the Euro Dated Seesr

Interest payments in respect of the Euro Dated i@msuwill be
payable annually in arrear on 25 March in each,y@@nmencing on
25 March 2016.

The Euro Dated Securities and the Coupons corestitlitect,
unsecured and subordinated obligations of the is@amior only to
Junior Obligations of the Issuer) and will at aihés rankpari passu
and without any preference among themselves.

In the event of an Issuer Winding-up, the rightsl @iaims of the
Holders against the Issuer in respect of or ariginder the Euro
Dated Securities and the Coupons will rank (i) gurio the claims of
all holders of Senior Obligations of the Issudj,dari passuwith the
claims of holders of all Parity Obligations of tlssuer and (iii) senior
to the claims of holders of all Junior Obligatiarfighe Issuer.

Subject to applicable law, no Holder may exerciselaim any right
of set-off in respect of any amount owed to it bg issuer arising
under or in connection with the Euro Dated Seasibr the Coupons
and each Holder shall, by virtue of being the Holde deemed to
have waived all such rights of set-off. Conditia@ & an irrevocable
stipulation @lerdenbedingfor the benefit of the creditors of Senior
Obligations of the Issuer and each such creditoy nedy on and
enforce Condition 2.2 under Section 6:253 of théecb(Civil Code.

Payment of all sums expressed to be payable bistiuer under the
Euro Dated Securities and the Coupons will be udtiomally and
irrevocably guaranteed by the Guarantor on a sturtetietl basis.

Subject to mandatory provisions of Spanish appledaw, the
payment obligations of the Guarantor under the &utae constitute
direct, unsecured and subordinated obligations haf Guarantor
(senior only to Junior Obligations of the Guaraptand will at all
times rankpari passuand without preference among themselves.

Subject to mandatory provisions of Spanish appletdw, the rights
and claims of Holders against the Guarantor ineespf or arising
under the Guarantee will rank (i) junior to theiria of the holders of
all Senior Obligations of the Guarantor, (pari passuwith the
claims of the holders of all Parity Obligationstbe Guarantor, and
(iii) senior to the claims of the holders of alhdor Obligations of the
Guarantor.

Subject to applicable law, no Holder may exerciselaim any right
of set-off in respect of any amount owed to it by Guarantor arising

Step-up of an additional 75 basis points 30 ya#es the Issue Date
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Optional Interest Deferral:

Optional Settlement of Arrears of
Interest:

Mandatory Settlement of Arrears
of Interest:

under or in connection with the Guarantee and éader shall, by
virtue of being the Holder, be deemed to have whadésuch rights
of set-off.

The Issuer may, at its sole discretion, elect tierdén whole or in
part) any payment of interest on the Euro Dateduf$t@es, as more
particularly described inTerms and Conditions of the Euro Dated
Securities — Optional Interest DeferfaNon-payment of interest so
deferred shall not constitute a default by the éssar the Guarantor
under the Euro Dated Securities or the Guarante®roany other
purpose. Any amounts so deferred, together witlthéurinterest
accrued thereon (at the Prevailing Interest Rapdicgble from time
to time), shall constitute Arrears of Interest.

Arrears of Interest may be satisfied at the optdrthe Issuer, in
whole or in part, at any given time upon giving natre than 14 and
no less than seven Business Days’ notice to thelddsl the Fiscal
Agent and the Paying Agents prior to the relevaptiéhal Deferred
Interest Settlement Date informing them of its &tet so to satisfy
such Arrears of Interest (or part thereof) and gpieg the relevant
Optional Deferred Interest Settlement Date. See dfion 5.2
(Optional Settlement of Arrears of Interesdf the Terms and
Conditions of the Euro Dated Securities.

The Issuer shall pay any outstanding Arrears @régst in whole, but
not in part, on the first occurring Mandatory Satient Date
following the Interest Payment Date on which anytstanding
Arrears of Interest was first deferred.

“Mandatory Settlement Dat€ means the earliest of:

() as soon as reasonably practicable (but no later tthe fifth
business day) following the date on which a Conqgyls
Arrears of Interest Settlement Event occurs;

(i) following any Deferred Interest Payment, on the tnex
scheduled Interest Payment Date on which the Istoes not
elect to defer in whole the interest accrued ipees of the
relevant Interest Period; and

(iii) the date on which the Euro Dated Securities areer@ed or
repaid in accordance with Condition &®gdemption and
Purchas¢ or become due and payable in accordance with
Condition 9 Enforcement Events and No Events of Default

Subject to certain exceptions, as more partioulaiéscribed in
Condition 5 Optional Interest Deferralof the Terms and Conditions
of the Euro Dated Securities, &€dmpulsory Arrears of Interest
Settlement Event shall have occurred if:

0] a Dividend Declaration is made in respect of anyialu
Obligations or any Parity Obligations (other thamrespect of
any such dividend, distribution or payment paid made
exclusively in Ordinary Shares of the Guarantor); o

-33-



Redemption:

Optional Redemption:

Events of Default:

Additional Amounts:

(i) the Guarantor or any of its subsidiaries has rémased,
redeemed or otherwise acquired any Junior Obligatay any
Parity Obligations (other than, for the avoidanéedoubt, a
repurchase, redemption or acquisition of any Talism
Preferred Securities, which do not constitute Junio
Obligations or Parity Obligations),

all as more particularly described in Conditiof{@ptional Interest
Deferral) of the Terms and Conditions of the Euro Datecdugiges.

Unless previously repaid, redeemed or purchasedcandelled as
provided in the Euro Dated Conditions, the Seasitiwill be
redeemed on the Maturity Date at their principaloant together
with any accrued and unpaid interest up to (butluekieg) the
Maturity Date and any outstanding Arrears of Insere

The Issuer may redeem the Euro Dated Securitiedale, but not in
part, on the First Reset Date and on any Interestmeént Date
thereafter at their principal amount together wathy accrued and
unpaid interest up to (but excluding) the Redenmptimte and any
outstanding Arrears of Interest.

In addition, upon the occurrence of an a Capiteri, an Acquisition
Event, a Tax Event, a Withholding Tax Event or absantial
Purchase Event, the Euro Dated Securities willdaeemable (at the
option of the Issuer) in whole, but not in parttte prices set out, and
as more particularly described, in Condition Be@emption and
Purchaség of the Terms and Conditions of the Euro Datedu8ges.

There are no events of default in respect of the Bxated Securities.
However, if an Issuer Winding-up occurs, or an oridemade or an
effective resolution passed for the winding-up, sdigtion or
liquidation of the Guarantor (except for the pugm®f a solvent
merger, reconstruction or amalgamation), any Hotdexr Euro Dated
Security, in respect of such Euro Dated Securitg provided that
such Holder does not contravene an ExtraordinasplRgon (if any)
may, by written notice to the Issuer and the Guarameclare that
such Euro Dated Security and all interest thenusztibut unpaid on
such Euro Dated Security shall be forthwith due agayable,
whereupon the same shall become immediately duepageble,
together with all interest accrued thereon.

In such case the Holder of a Euro Dated Secury,nat its sole
discretion, institute steps in order to obtain dgjment against the
Issuer and/or the Guarantor for any amounts dueespect of the
Euro Dated Securities, including the institutionpobceedings for the
declaration of insolvencydéclaracion de concurdounder Spanish
Insolvency Law of the Guarantor and/or proving andflaiming in
an Issuer Winding-up or in the winding-up, dissioaot liquidation or
insolvency proceeding of the Guarantor for suchwaro

Payments in respect of the Euro Dated Securitidsfza Coupons by

the Issuer or (as the case may be) the Guarantiar the Guarantee
will be made without withholding or deduction far, on account of,
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Form:

Denominations:

Governing Law:

Replacement Intention:

Taxes of The Netherlands or the Kingdom of Spaimess such
withholding or deduction is required by law. In theent that any
such withholding or deduction is made, additionaloants will be
payable by the Issuer or, as the case may be,ubeaGior, subject to
certain exceptions as are more fully described ondion 8.1
(Taxation - Additional Amountof the Terms and Conditions of the
Euro Dated Securities.

The Euro Dated Securities will be in bearer forrd all initially be
represented by a Temporary Global Security, withaigrest coupons
or talons, which will be deposited with a commorpalgtary on
behalf of Euroclear and Clearstream, Luxembourgoombout the
Issue Date. Interests in the Temporary Global Stgcwrill be
exchangeable for interests in a Permanent Globalr®g as set out
in the Temporary Global Security. The Permanentb@ld&Gecurity
will be exchangeable for Definitive Securities lretcircumstances set
out in the Permanent Global Security. S&rhmary of Provisions
relating to the Securities in Global Fotm

The Euro Dated Securities will be issued in denatndms of
€100,000 and integral multiples of €1,000 in exdbsseof up to and
including €199,000.

The Fiscal Agency Agreement, the Euro Dated Seesritthe
Coupons and the Guarantee and any non-contrachlajatons
arising out of or in connection with them are gosat by and shall be
construed in accordance with English law, othenttiee provisions
of Condition 2.1 $tatus and Subordination of the Securities and
Coupons — Status of the Securities and Coupand Condition 2.2
(Status and Subordination of the Securities and Gosp—
Subordination of the Securitleselating to the subordination of the
Euro Dated Securities which are governed by andstooed in
accordance with the laws of The Netherlands, aedptiovisions of
Conditions 3.2 Guarantee, Status and Subordination of the
Guarantee — Status of the Guarantaed Condition 3.3Guarantee,
Status and Subordination of the Guarantee — Subatdin of the
Guaranteg relating to the subordination of the Guaranted #re
corresponding provisions of the Guarantee whiclgakerned by and
construed in accordance with the laws of the Kimgdy Spain. See
Condition 16 Governing Lay of the Terms and Conditions of the
Euro Dated Securities.

As at the date of this Prospectus, it is the Guaranintention
(without thereby assuming any obligation) that @y &me it or the
Issuer will redeem or repurchase the Euro Datedr8iss only to the
extent that the aggregate principal amount of theoEDated
Securities to be redeemed or repurchased doeseeé¢d such part of
the net proceeds received by the Guarantor or abgidiary of the
Guarantor during the 360-day period prior to thdedaf such
redemption or repurchase from the sale or issubapdbe Guarantor
or such subsidiary to third party purchasers (othan group entities
of the Guarantor) of securities which are assigne8&P, at the time
of sale or issuance, an aggregate “equity credit” uch similar
nomenclature used by S&P from time to time) thaedsal to or
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Rating:

Listing and Admission to
Trading:

Selling Restrictions:

greater than the “equity credit” assigned to theoHDated Securities
to be redeemed or repurchased at the time of thsurance (but
taking into account any changes in hybrid capitathudology or
another relevant methodology or the interpretatioereof since the
issuance of the Euro Dated Securities), unless:

() the rating assigned by S&P to the Guarantor isadtl“BBB-
" (or such similar nomenclature then used by S&®RJ the
Guarantor is of the view that such rating would faditbelow
this level as a result of such redemption or reipase, or

(i) in the case of a repurchase, such repurchasdessthan (a)
10 per cent. of the aggregate principal amounthef Euro
Dated Securities originally issued in any period 12
consecutive months or (b) 25 per cent. of the aggee
principal amount of the Euro Dated Securities o@dy
issued in any period of 10 consecutive years, or

(i)  the Euro Dated Securities are redeemed pursuaat Tax
Event, an Acquisition Event, a Capital Event or a@hhblding
Tax Event, or

(iv) such redemption or repurchase occurs on or afeeirtierest
Payment Date falling on 25 March 2045.

The Euro Dated Securities will be rated BB by S&R1 by Moody’s
and BB+ by Fitch. Each of S&P, Moody’s and Fitclegablished in
the European Union and registered under the CRAuUREBgn. A
security rating is not a recommendation to buyl, @ehold securities
and may be subject to suspension, reduction ordvathal at any
time by the assigning rating agency.

This Prospectus has been approved by temmission de
Surveillance du Secteur Financier its capacity as the competent
authority for the purpose of Directive 2003/71/ECtlne European
Parliament and of the Council of 4 November 20@3amended (the
“Prospectus Directivé) and relevant implementing measures in
Luxembourg as a prospectus issued in compliancen wite
Prospectus Directive anidi relative auxprospectus pour valeurs
mobiliéres du 10 juillet 200%the Luxembourg law on prospectuses
for securities of 10 July 2005), as amended by theembourg law of

3 July 2012 for the purpose of giving informatioithwegard to the
issue of the Euro Dated Securities. Application Irasn made to the
Luxembourg Stock Exchange for the Euro Dated Seesrio be
admitted to trading on the Luxembourg Stock Excleggegulated
market (which is a regulated market for the purpasfethe Markets
in Financial Instruments Directive 2004/39/EC) dndbe listed on
the official list of the Luxembourg Stock Exchange.

The United Kingdom, the United States of Americhe Netherlands
and the Kingdom of Spain. Se8ubscription and Sédle

Category 2 selling restrictions will apply for theurposes of
Regulation S under the Securities Act.
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Use of Proceeds:

Risk Factors:

ISIN:

Common Code:

The net proceeds of the issue of the Euro Datedrfies, which

together with the net proceeds of the issue of Bheo Perpetual
Securities, are expected to amount to €1,990,400/0I0 be used to
finance in part the acquisition of the Canadianebaspstream oil and
gas company Talisman Energy Inc. (séeduisition of Talisman
Energy). In the event that the aforementioned transaci® not

consummated, the proceeds of the issuance of theries may

either (i) be used for the Group’s general corgorairposes, which
may include the financing of other merger and asitjan activities,

if any or (ii) the Issuer may give notice that acgaisition Event has
occurred and redeem any series of Securities iordance with

Condition 6.6 Redemption for Acquisition Evenbf the Euro

Perpetual Securities or Condition 6.Bedemption for Acquisition
Even) of the Euro Dated Securities.

Prospective investors should carefully consider itifermation set
out in “Risk Factors in conjunction with the other information
contained or incorporated by reference in this peosis.

XS1207058733.

120705873.
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INFORMATION INCORPORATED BY REFERENCE

The information set out in the table below shalldeemed to be incorporated in, and to form parthos,
Prospectus provided however tlaaty statement contained in any document incorpariayereference in,
and forming part of, this Prospectus shall be deketoebe modified or superseded for the purposénisf t
Prospectus to the extent that a statement contaieresh modifies or supersedes such statement.

Such documents will be made available, free of g@daduring usual business hours at the specifigcesf

of the Fiscal Agent, unless such documents have bemlified or superseded and on the website of the
Luxembourg Stock Exchange at www.bourse.lu. Theepaterences indicated for each document are to the
page numbering of the electronic pdf copies of slmtuments as available at www.bourse.lu.

For ease of reference, the tables below set out:

(0 the relevant page references for the financiaéstants, the notes to the financial statements
and the Auditors’ reports for the years ended 3d¢eldéer 2013 and 2012 for the Issuer; and

(i) the relevant page references for the consolidatehdéial statements, the notes to the
consolidated financial statements and the Auditagorts for the years ended 31 December
2014 and 2013 for the Guarantor.

Information incorporated by reference Page references

Q)

(B)

©

The audited non-consolidated financial statemes of the Issuer, including the notes to such finaal
statements and the independent auditor’s report theon, for the financial year ended 31 December

2013:

- Management Board RePOIt 2013 ........ouuuiuuiiiiiiiiiiieea e e e e e e e e e e e e e e e e e e e e e e ennne e e e e e e e e e e e aaaeeeas 3-5
- Balance sheet as at 31 DECEMDEr 20L3... ccuuummmnueiiiiiiiiieeeeeas it eeeee e e e e e 6-7
- Income statement for the year ended 31 Decened 2.............ovvviiiiiiiiiiiininiiimeeeeeeeeeeees 8

- Statement of changes in equity Ifier year ended 31 December 2013 .......ccooveeeeieeeiiiieeeeeeeeennn. 9

- Notes to financial statements at 31 December 2013 ..........ccoiiiiiiiiiiiiiiiee e 10-18
- Oher INFOIMELION ... ettt et e e e e e aeeeas 19

- IaTo =T oTcTaTo (=T o1 = 18T [1 o] o =T o o] o 20-21

The audited non-consolidated financial statemen of the Issuer, including the notes to such finamal
statements and the independent auditor’s report theon, for the financial year ended 31 December

2012:

- Management Board REPOIT 2012 .........uuuiuuuieeuiiiiiieeeae e e e e e e e e e e e e e e e e e e e e e e e eeene s e e e e e e e e e e aaaeeens 2-4

- Balance sheet as at 31 DECEMDET 2012... cuuummmnniviiiiiiiieeeeeai et eeee e e 5-6

- Income statement for the year ended 31 Decenel 2.............ooevveieeiuiiiuinnnninimmmmeeeeeeeeneees 7

- Notes to financial statements at 31 December 20L12..........cccooiiiiiiiiiiiieeeee e 8-15

- AddItional INFOMMATION .......eeiiei et e e as 16

- gt =T oTcTaTo (=T o1 = 18T [1 o] oSN =T o o] o A 17-18

The audited consolidated financial statementsncluding the notes to such financial statementshe
auditor’s report thereon, the Consolidated Managemst Report and the Annual Report on Corporate
Governance for the year ended 31 December 2014:

@) Auditors’ report on consolidated annual finaalstatements 1-3
(b) Consolidated financial statements of Reps@l, &d Investees comprising the Repsol, S.A. Gaup
the financial year 2014: 4-138
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Information incorporated by reference Page references

©

(@)

Consolidated balance sheet at 31 December 2@12G#8 and 1 January 2013................. 5.6
Consolidated income statement for the years eBilddecember 2014 and 2013............... 7
Consolidated statement of recognised income axmkrses for the years ended 31

December 2014 and 2013 .......oeiiiiieeiiiieee e e e e e e e e e 8
Consolidated statement of changes in equity Her years ended 31 December 2014 and

2 1 J PR SPRRPTOTPR 9
Consolidated cash flow statement for the yeade@r31 December 2014 and 2013............ 10
Notes to the 2014 consolidated financial StatEEN............ccovvviiiiiiieieiiee e eeris 11-94
Appendix | — Main companies comprising the Refaaup for the year ended 31December

2 PR SUURUSTPR 95-97
Appendix Ib — Main changes in the consolidatiaope for the year ended 31December

2 PR SUURUSTPR 98
Appendix Ib — Main changes in the consolidatiaope for the year ended 31December

2013 99
Appendix Il — Joint operations for the year en8&december 2014.............ccccvvvvvvveeeeennn, 100-102
Appendix Il — Joint operations for the year en8&december 2013.............ccccvvvviiieeeeenn. 103-105
Appendix [l — Regulatory frameWOTK........ .o .eeeeemmiiiieeaeee e e e eeeeenns 106-118
Appendix IV — ACCOUNTING POIICIES ........utimmmmrenniiiiaaaaaaaee e e e e e e e e e e e e e e e e e e e e e e e eennn s 119-134
Appendix V — Restatement of the 2013 consolidéitezhcial statements .......................... 351138

Consolidated Management Report 2014:

Main events of the YEAI...........c.ooii i 141-147
OUI COMPANY......utiiieiiiiiie ettt e s b e e ennn e e e e aa e e e enaae s 148-159
MacroeconomiC ENVIFONMENT............ccuiiiieiii e 160-164
Resullts, financial overview and our shareholéenuneration .....................cccocooieeeee, 165-174
Performance of our busSiness areas...........c.ccooeeiiiiiiiiiiici e 175-199
Other ways of creating Value................ccooiiiii e, 200-225
Outlooks and PrOSPECLS .........c.eiuiiimmm et 226-228
RisSk Management ..............ooooiiii e 229.238
Appendix I: Reconciliation of adjusted resultdhwWiFRS — EU ReSUItS .......coeeeeeiieeieeeeennnn. 239
Appendix II: Reconciliation of other economic dawith IFRS adopted by the European

UNION Lo 240
Appendix lll: Conversion table and gloSSary..c.c......ooeeeeeiiiiiiiiieee e 241

Annual Report on Corporate Governance:

OWNErShiP SEIUCTUIE..........oiiiiii e 244-250
General MEEHING .......oc.oiiiiiiiii e 250-252
Management structure of the COmPaNY .......ccceeoeiiiiii e 252.285
Related party and inter-company tranSactionS. .. ........ccoovvriiriieeiieiicce e 285-291
Risk control and management SYStEMS ......ccccco i 291-295
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Information incorporated by reference Page references

D)

- Internal control systems and risk management financial reporting (ICFR).................... 295-316
- Extent of compliance with the corporate goverargcommendations.................cceeiiee 316-329
- Other information of INEErest.............ccoeiiiiiii e 329-333
- Auditors’ report on the system of internal cohteer financial reporting....................... 334-336

The audited consolidated financial statementspcluding the notes to such financial statementshe
auditor’s report thereon, the Consolidated Managemet Report and the Annual Report on Corporate
Governance for the year ended 31 December 2013:

@) Auditors’ report on consolidated annual fingalcstatements ................cooevevveiiiiceee. 1-2
(b) Consolidated financial statements of Reps@l, &n1d Investees comprising the Repsol, S.A. Gaup
the financial year 2013: 3-161
- Consolidated balance sheet at 31 December 2QL3GHEP ..............eevvvevrrmmnmnnnnninnasimnns 45
- Consolidated income statement for the years eBilddecember 2013 and 2012............... 6
- Consolidated statement of recognised income axmkrses for the years ended 31
December 2013 and 2012 .......oiiiiiiie e e eaaaa 7
- Consolidated statement of changes in equity Her years ended 31 December 2013 and
2002 e e e e e ettt e —eena e eaeaeat e aeaaaaa, 8
- Consolidated cash flow statement for the yeade@r31 December 2013 and 2012............ 9
- Notes to the 2013 consolidated financial StatmEN...........cocevviiiiiiiieeiieeeeeeeeeains 10-139
- Appendix | — Main companies comprising the Refaaup for the year ended 31December
2003 e e e e e e e et eeeeeettt e aeenaaaeaeeeat e aeariaa, 140-142
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 December
20 USSR 143
- Appendix Ib — Main changes in the consolidaticope for the year ended 31 December
2012 144
- Appendix Il — Assets and Jointly controlled opinas for the year ended 31 December
20 1T PP 145-146
- Appendix Il — Assets and Jointly controlled opinas for the year ended 31 December
2002 e ——————— e e e e e et ——— et e e e 147-148
- Appendix [l — Regulatory frameWOTK........ .o ..eeeemmmiiieeaeee e e e e e e e e e eeeeenns 149-160
- Appendix IV — Detail of holdings and/or positiohsld by directors and their related parties
in companies with the same, similar or complemgrdativities to those of Repsol, S.A.... 161
(c) Consolidated Management Report 2013: 162-260
- Main eVENtS Of thE YEAI........iiiiiiii e e a e 165-167
- (O 18] g @o]10] o= 10| TPt 168-188
- MacCroECONOMIC ENVIFONMENE ... ..c.cvueeeieteeeeieeetieeeeet e eeet e eeta e eessteeesan e smeasaneresnaees 189-192
- Results, financial overview and our shareholéanuneration .............ccoceeveeveeieneeenneaennes 193-201
- Performance of OUr DUSINESS GIrEaS. .......cocuueeiriiieiiie et e e ee e e e e 202-235
- Different ways oOf Creating ValUe ... 236-255
- OULIOOKS AN PrOSPECES ....vvvvrtrnnnen s ettt e e s s e e s aaaaeeeeenssnnesnnnnnnen 256-258
- Appendix I: Reconciliation of adjusted resultdhWiFRS — EU ReSUItS .......coevveeiiiiieneeennnn. 259
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Information incorporated by reference Page references

(B)

- Appendix II: Conversion table and gloSSary ..........ooooeeeeeiiiiiiiii e 260
(d) Annual Report on Corporate Governance: 261-361
- OWNErship SEIUCIUIE ..o, 262-268
- General MEELING .......oc.oiiiiiiiii e 268-270
- Management structure of the COMPANY ......ceeeeeeiiiiiiieii e 270-311
- Related party and inter-company tranSaCtioNS.. ......coveiiirriiiiiie e 311-318
- Risk control and management SYStEMS ... ccccco i 318-323
- System of internal control over financial repeg(ICFR)...........ccooiiiiiiiiiieeeeeieeen 323341
- Extent of compliance with the corporate govermamszommendations..............ccevvveeeeenn. 341-355
- Other information of INEErest.............ccoeiiiiiiiii e 355-358
- Auditors’ report on the system of internal cohteer financial reporting..............ccccoum.. 359-361

Supplementary information on oil and gas exploation and production activities (unaudited

information) for 2014, 2013 and 2012:

- (0= 71 2= 1110 o0 1] £ 2-3
- COSES INMCUITET ...t ei ittt ettt ettt oo a2 e eae ettt e e e e e e e et bn e eee s 4-5
- Results of oil and gas exploration and prodUCAHVILIES .............ooiiurriiiiiieeeee s mmmee e eee e 6-7
- Estimated proved net developed and underdeveloipadd gas reServes..............ooovvvvmeeeaaennn. 8-11

- Standardised measure of discounted future nétft@ss and changes therein relating to proved oil
BNG GBS TESEIVES ... ittt ittt e e e e meeee e s oo et ettt e e oo e e o e e bttt ettt e e e e e aae e e e e e e b b bbbttt e e e e e e e s e nnbbene s 12-13

- Changes in standardised measure of discountacefaet cash flows relating to proved oil and gas
TESEIVES ...ttt oo oot e oot et e e e e s e e e et e e et ea e e renan e 14-15

Where only certain parts of a document are incafeor by reference, the non-incorporated parts ef th
document are either not relevant to investors ercavered elsewhere in this Prospectus.

Pursuant to Spanish regulatory requirements, tdéexliconsolidated financial statements of the Guotar

are required to be accompanied by the respectives@idated Management Reports. These Consolidated
Management Reports are incorporated by referendhisnProspectus only in order to comply with such
regulatory requirements. Investors are stronglyioaad that the Consolidated Management Reportsiron
information as of various historical dates and @b contain a full description of the Group’s busise
affairs or results. The information contained i tBonsolidated Management Reports has been neither
audited nor prepared for the specific purpose efiisue of the Securities. Accordingly, the Comnistéd
Management Reports should be read together witbttier sections of this Prospectus, and in padicilie
section ‘Risk Factor& Any information contained in the Consolidated mdgement Reports shall be
deemed to be modified or superseded by any infoomaisewhere in the Prospectus that is subsedoient
inconsistent with it. Furthermore, the ConsolidaMdnagement Reports include certain forward-looking
statements that are subject to inherent uncerta(sge fmportant Notices— Forward-Looking
Statement$. Accordingly, investors are cautioned not toyrelpon the information contained in such
Consolidated Management Reports.
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TERMS AND CONDITIONS OF THE EURO PERPETUAL SECURITI ES

The following are the terms and conditions subsdptin the form in which they will be endorsed the
Euro Perpetual Securities. Sentences in italicdl stwd form part of these terms and conditions.

The issue of the €1,000,000,000 6 Year Non-Calp&teal Securities (theSecurities’, which expression
shall include any further Securities issued purstarCondition 13) of Repsol International Finarg&/.
(the “Issuer’) was authorised by a resolution of the Board cirndging Directors of the Issuer dated 18
March 2015. The guarantee (th@Uarante€’) of the Securities was authorised by a resoluabthe Chief
Executive Officer Consejero Delegadoof Repsol S.A. (the Guarantor”) dated 18 March 2015, by a
resolution of the Board of Directors of the Guaoardated 15 December 2014 and by a resolution ef th
shareholders acting through the general sharelslohereting of the Guarantor dated 31 May 2013.

The Securities are issued with the benefit of eafimgency agreement dated 25 March 2015 (Hiscal
Agency Agreement) between the Issuer, the Guarantor, Citibank, .NL&ndon Branch as fiscal agent and
agent bank and the paying agents named thereinfiSda¢ agent, the agent bank and the paying adents
the time being are referred to as ttastal Agent, the “Agent Bank’ and the Paying Agents (which
expression shall include the Fiscal Agent), respeigt

The Fiscal Agency Agreement includes the form @& 8ecurities and the coupons relating to them (the
“Coupons, which expression includes, where the contextpgomits, talons for further coupons (the
“Talons)).

Copies of the Fiscal Agency Agreement and the Gueeaare available for inspection during normal
business hours at the specified offices of therRpgigents. The Holders of the Securities and thieléts of
the Coupons (each as defined in Condition 1.2 be{asvether or not attached to the relevant Sees)itare
deemed to have notice of all the provisions offtilseal Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE
1.1 Form and denomination

The Securities are serially numbered and in befmen in the denominations of €100,000 and
integral multiples of €1,000 in excess thereof apahd including €199,000, each with Coupons
attached on issue. No Securities in definitive fonitl be issued with a denomination above
€199,000. Securities of one denomination will n& é&xchangeable for Securities of another
denomination.

1.2 Title

Title to the Securities and Coupons passes by atglivihe holder of any Security or Coupon (a
“Holder”) will (except as otherwise required by applicalales or regulatory requirement) be treated
as its absolute owner for all purposes (whethenatrit is overdue and regardless of any notice of
ownership, trust or any interest in it, any writiag it, or its theft or loss) and no person shall b

liable for so treating the Holder.

2. STATUS AND SUBORDINATION OF THE SECURITIES AND COUP ONS
2.1 Status of the Securities and Coupons
The Securities and the Coupons constitute diratsecured and subordinated obligations of the

Issuer (senior only to Junior Obligations of theuksr) and shall at all times raplari passuand
without any preference among themselves.
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2.2

3.1

3.2

3.3

4.1

Subordination of the Securities

In the event of an Issuer Winding-up, the rightsl @aims of the Holders against the Issuer in
respect of or arising under the Securities andQbepons will rank (i) junior to the claims of all
holders of Senior Obligations of the Issuer, §@ri passuwith the claims of holders of all Parity
Obligations of the Issuer and (iii) senior to tHaims of holders of all Junior Obligations of the
Issuer.

Subject to applicable law, no Holder may exercis&laim any right of set-off in respect of any
amount owed to it by the Issuer arising under ocannection with the Securities or the Coupons
and each Holder shall, by virtue of being the Hplde deemed to have waived all such rights of
set-off. This Condition 2.2 is an irrevocable stgiion (derdenbeding for the benefit of the
creditors of Senior Obligations of the Issuer aadhesuch creditor may rely on and enforce this
Condition 2.2 under Section 6:253 of the Dutch IGBade.

The Issuer does not have any Preferred Sharesamdlisiy and the Issuer’s Articles of Association

do not provide for the issuance of such shareshbyldsuer. For so long as any of the Securities
remains outstanding, the Guarantor and the Issuenat intend to issue any Preferred Shares of the
Issuer.

GUARANTEE, STATUS AND SUBORDINATION OF THE GUARANTE E
Guarantee

The Guarantor has unconditionally and irrevocabliargnteed the due payment of all sums
expressed to be payable by the Issuer under theiges and the Coupons on a subordinated basis.
Its obligations under the Guarantee are set otthendeed of guarantee dated the Issue Date and
made by the Guarantor for the benefit of the Halder

Status of the Guarantee

Subject to mandatory provisions of Spanish apple&w, the payment obligations of the Guarantor
under the Guarantee constitute direct, unsecuredsabordinated obligations of the Guarantor
(senior only to Junior Obligations of the Guaraptand shall at all times rangari passuand
without any preference among themselves.

Subordination of the Guarantee

Subject to mandatory provisions of Spanish applectdw, the rights and claims of Holders against
the Guarantor in respect of or arising under thar&otee will rank (i) junior to the claims of the
holders of all Senior Obligations of the Guaran{ey,pari passuwith the claims of the holders of
all Parity Obligations of the Guarantor and (iignsor to the claims of the holders of all Junior
Obligations of the Guarantor.

Subject to applicable law, no Holder may exercis&laim any right of set-off in respect of any
amount owed to it by the Guarantor arising undemoconnection with the Guarantee and each
Holder shall, by virtue of being the Holder, bemiee to have waived all such rights of set-off.
INTEREST PAYMENTS

General

The Securities bear interest at the PrevailingrésteRate from (and including) 25 March 2015 (the
“Issue Daté) in accordance with the provisions of this Coratit4.
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4.2

4.3

Subject to Condition 5, interest shall be payalléhe Securities with respect to any Interest Flerio
annually in arrear on each Interest Payment Dagaah case as provided in this Condition 4.

Interest Accrual

The Securities will cease to bear interest fromd(arcluding) the date of redemption thereof
pursuant to Condition 6 unless, upon due presemtapiayment of all amounts due in respect of the
Securities is not made, in which event interestl glmmtinue to accrue in respect of unpaid amounts
on the Securities, both before and after judgmant shall be payable, as provided in these
Conditions up to (but excluding) the Relevant Date.

Interest in respect of any Security shall be calmd per €1,000 in principal amount thereof (the
“Calculation Amount”). The interest payable on each Security on angrést Payment Date shall
be calculated by multiplying the Prevailing IntérBsite for the Interest Period ending immediately
prior to such Interest Payment Date by the Calmriafdmount and rounding the resulting figure to
the nearest cent (half a cent being rounded upWwahdgrest in respect of any Security for any
Interest Period, and where it is necessary to coeno amount of interest in respect of any Security
for a period which is less than a complete yeaall §le calculated on the basis of the actual number
of days in the relevant period from (and includittzg first day of such period to (but excludingg th
last day of such period divided by the actual nundfedays in the period from (and including) the
most recent Interest Payment Date (or, if none, I§seie Date) to (but excluding) the next
succeeding Interest Payment Date.

Prevailing Interest Rate

Unless previously redeemed or repurchased and lezoch@e accordance with these Conditions and
subject to the further provisions of this Conditidn the Securities will bear interest on their
principal amount as follows:

(a) from (and including) the Issue Date to (but exahgglithe First Reset Date, at the rate of
3.875 per cent. per annum, payable annually inaarom each Interest Payment Date,
commencing on 25 March 2016; and

(b) from (and including) the First Reset Date, at thpli@able 6 year Swap Rate in respect of
the relevant Reset Period plus:

0] in respect of the period commencing on the FirgeR®ate to (but excluding) 25
March 2025, 3.56 per cent. per annum;

(i) in respect of the period commencing on 25 Marchb20Zbut excluding) 25 March
2041, 3.81 per cent. per annumnd

(iii) from and including 25 March 2041, 4.56 per cent.greumn,
all as determined by the Agent Bank (eaclSab'sequent Fixed Interest Rat§, payable
annually in arrear on each Interest Payment Dataneencing on 25 March 2022, subject to
Condition 5,

and where:

“6 year Swap Raté means, in respect of any Reset Period, the mapsvate as displayed on

Reuters screen “ISDAFIX2” (theReset Screen Paggas at 11:00 a.m. (Central European time) on
the relevant Reset Interest Determination Date.

Step-up of 25 basis points 10 years after theelEate
Step-up of an additional 75 basis points 26 ya#es the Issue Date
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4.4

4.5

In the event that the relevant 6 year Swap Rate doé appear on the Reset Screen Page on the
relevant Reset Interest Determination Date, thed& $wap Rate will be the Reset Reference Bank
Rate on such Reset Interest Determination Date.

“Reset Reference Bank Ratemeans the percentage rate determined by the ABenk on the
basis of the 6 year Swap Rate Quotations providefivie leading swap dealers in the interbank
market (the Reset Reference Bank} to the Agent Bank at approximately 11:00 a.mer@al
European time) on the relevant Reset Interest Dwtation Date. If at least three quotations are
provided, the 6 year Swap Rate will be determingthie Agent Bank on the basis of the arithmetic
mean of the quotations provided, eliminating thghbst quotation (or, in the event of equality one
of the highest) and the lowest quotation (or, | ¢lent of equality, one of the lowest). If fewsirt
three quotations are provided, the Reset ReferBaoé Rate shall be the Reset Reference Bank
Rate determined by the Agent Bank on the previoeseRInterest Determination Date or in the case
of the first Reset Interest Determination Date,16.Ber cent.

The “6 year Swap Rate Quotatior’smeans, in relation to any Reset Period, the angtiic mean of
the bid and offered rates for the annual fixed (eglculated on a 30/360 Day Count basis) of a
fixed-for-floating euro interest rate swap whichias a term of 6 years commencing on the relevant
Reset Date, (ii) is in an amount that is repress@af a single transaction in the relevant masgket
the relevant time with an acknowledged dealer afdgoredit in the swap market, and (iii) has a
floating leg based on the 6-month EURIBOR ratec{dated on the basis of the actual number of
days elapsed and a year of 360 days).

Publication of Subsequent Fixed Interest Rates

The Issuer shall cause notice of each Subsequeed Fiterest Rate and the corresponding amount
payable per Calculation Amount determined in acaoce with this Condition 4 and the relevant
dates scheduled for payment to be given to theFisc

Agent, the Paying Agents, any stock exchange owriwtiie Securities are for the time being listed
or admitted to trading and, in accordance with Giood 14, the Holders of the Securities and the
Coupons, in each case as soon as practicableitaftermination but in any event not later than
the fourth Business Day thereafter.

The relevant Subsequent Fixed Interest Rate anddtes scheduled for payment so notified may
subsequently be amended (or appropriate alternatirengements made by way of adjustment)
without notice in the event of any extension orrggrang of the relevant period in accordance with
these Conditions.

Agent Bank and Reset Reference Banks

With effect from the first Reset Interest Deterntioa Date, the Issuer will maintain an Agent Bank
and will select the number of Reset Reference Ban&gided above where the Prevailing Interest
Rate is to be calculated by reference to them. imhieal Agent Bank is Citibank, N.A., London
Branch.

The Issuer may from time to time replace the Adgattk or any Reset Reference Bank with another
leading financial institution. If the Agent Bankusable or unwilling to continue to act as the Agen
Bank or fails duly to determine the Subsequent drixeerest Rate in respect of any Reset Period as
provided in Condition 4.3, the Issuer shall fortthwappoint another leading financial institution to
act as such in its place. The Agent Bank may regneits duties or be removed without a successor
having been appointed as aforesaid.
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5.1

5.2

5.3

Determinations of Agent Bank Binding

All notifications, opinions, determinations, cedétes, calculations, quotations and decisionsngive

expressed, made or obtained for the purposes ©fGbndition 4 by the Agent Bank shall (in the

absence of wilful default, fraud or manifest errbg binding on the Issuer, the Agent Bank the
Fiscal Agent, the Paying Agents and all Holders @mdhe absence as aforesaid) no liability to the
Holders or the Issuer shall attach to the AgentkBarconnection with the exercise or non-exercise
by it of any of its powers, duties and discretions.

OPTIONAL INTEREST DEFERRAL
Deferral of Interest Payments

The Issuer may, subject as provided in Conditio2sahid 5.3 below, elect in its sole discretion to
defer (in whole or in part) any Interest Paymeat ik otherwise scheduled to be paid on an Interest
Payment Date by giving notice (®é&ferral Notice”) of such election to the Holders in accordance
with Condition 14, the Fiscal Agent and the Payfgents not more than 14 and not less than 7
Business Days prior to the relevant Interest Payrate. Any Interest Payment that the Issuer has
elected to defer pursuant to this Condition 5.1 #rad has not been satisfied is referred to as a
“Deferred Interest Payment.

If any Interest Payment is deferred pursuant te tbondition 5.1 then such Deferred Interest
Payment shall itself bear interest (such furthéerest together with the Deferred Interest Payment,
being “Arrears of Interest”), at the relevant Prevailing Interest Rate agtlle from time to time,
from (and including) the date on which (but for Isuteferral) the Deferred Interest Payment would
otherwise have been due to be made to (but exdyudive date on which such Deferred Interest
Payment is paid in accordance with Conditions Bi@ &3, in each case such further interest being
compounded on each Interest Payment Date.

Non-payment of interest deferred pursuant to tleaedition 5.1 shall not constitute a default by the
Issuer or the Guarantor under the Securities oGtierantee or for any other purpose.

Optional Settlement of Arrears of Interest

Arrears of Interest may be satisfied at the optbthe Issuer, in whole or in part, at any givendi
(the “Optional Deferred Interest Settlement Daté) following delivery of a notice to such effect
given by the Issuer to the Holders in accordandk @ondition 14, the Fiscal Agent and the Paying
Agents not more than 14 and no less than 7 BusiDags prior to the relevant Optional Deferred
Interest Settlement Date informing them of its etetso to satisfy such Arrears of Interest (ortpar
thereof) and specifying the relevant Optional Defdrinterest Settlement Date.

Mandatory Settlement of Arrears of Interest
Notwithstanding the provisions of Condition 5.2¢ tlssuer shall pay any outstanding Arrears of
Interest in whole, but not in part, on the firstcoring Mandatory Settlement Date following the

Interest Payment Date on which any outstanding edddnterest Payment was first deferred.

Notice of the occurrence of any Mandatory Settlenieate shall be given to the Holders in
accordance with Condition 14, the Fiscal Agent gnedPaying Agents as soon as possible.

“Mandatory Settlement Daté means the earliest of:

(@) as soon as reasonably practicable (but not lager the fifth Business Day) following the
date on which a Compulsory Arrears of Interestl&atnt Event occurs;
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(b) following any Deferred Interest Payment, on thetrssheduled Interest Payment Date on
which the Issuer does not elect to defer in whbke linterest Payment in respect of the
relevant Interest Period; and

(c) the date on which the Securities are redeemedpaideén accordance with Condition 6 or
become due and payable in accordance with Condition

A “Compulsory Arrears of Interest Settlement Event shall have occurred if:

(a) a Dividend Declaration (as defined below) is madeespect of any Junior Obligations or
any Parity Obligations (other than in respect of anch dividend, distribution or payment
paid or made exclusively in Ordinary Shares ofGuarantor); or

(b) the Guarantor or any of its subsidiaries has réyased, redeemed or otherwise acquired any
Junior Obligations or any Parity Obligations (ottikan, for the avoidance of doubt, a
repurchase, redemption or acquisition of any TalisrRreferred Securities, which do not
constitute Junior Obligations or Parity Obligatipns

save, in the case of (a) any such Dividend Dectaratr such redemption, repurchase or acquisition
that is mandatory under the terms of any such y@filigations; (b) any Dividend Declaration in
respect of any such dividend, distribution or pagytmey the Issuer to the Guarantor, (c) any
Dividend Declaration or repurchase which is reqliite be validly resolved on, declared, paid or
made in respect of, share option, loyalty, shargiiation or free share allocation plan in eachecas
reserved for directors, officers and/or employekeshe Guarantor or any of its Affiliates or any
associated liquidity agreements or any associatdding transactions; (d) any purchase of Ordinary
Shares of the Guarantor by or on behalf of the &uar as part of an intra-day transaction that does
not result in an increase in the aggregate numb@rdinary Shares of the Guarantor held by or on
behalf of the Guarantor as treasury shares ata&rB0Madrid time on the Interest Payment Date on
which any outstanding Arrears of Interest was fasterred; (e) any repurchase or acquisition of
Parity Obligations that is made for a consideratess than the aggregate nominal or par value of
such Parity Obligations that are purchased or aedu(f) any repurchase or acquisition of Ordinary
Shares of the Guarantor resulting from mandatorljgations or hedging of any convertible
securities issued by the Issuer or the Guaranto(g)oany repurchase or acquisition of Ordinary
Shares of the Guarantor resulting from the setttéroEexisting equity derivatives after the Intéres
Payment Date on which any outstanding Deferreddatd®ayment was first deferred.

“Dividend Declaration” means the authorisation by resolution of the g&neneeting of
shareholders or the board of directors or otherpsent corporate body (as the case may be) of the
Issuer or the Guarantor (as applicable) of the maymor the making of, a dividend or other
distribution or payment (or, if no such authorisatis required, the payment, or the making of, a
dividend or other distribution or payment).

REDEMPTION AND PURCHASE

Final redemption

Subject to any early redemption described below, $ecurities are undated securities with no
specified maturity date. The Securities may notdakeemed at the option of the Issuer other than in
accordance with Conditions 6.2, 6.3, 6.4, 6.5,08.6.7.

Issuer’s Call Option

The Issuer may, by giving not less than 30 nor ntbam 60 days’ notice to the Fiscal Agent, the

Paying Agents and, in accordance with Condition flZe Holders (which notice shall be
irrevocable), redeem the Securities in whole, lnitin part, on the First Reset Date and on any
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6.4
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6.6

6.7

Interest Payment Date thereafter at their princgrabunt together with any accrued and unpaid
interest up to (but excluding) the Redemption Rate any outstanding Arrears of Interest.

Redemption for Taxation Reasons

If, immediately prior to the giving of the noticeferred to below, a Tax Event or a Withholding Tax
Event has occurred and is continuing, then theelsmay, subject to having given not less than 30
nor more than 60 days’' notice to the Fiscal Agéimé Paying Agents and, in accordance with
Condition 14, the Holders (which notice shall bewocable) and subject to Condition 6.8, redeem
the Securities in whole, but not in part, in acemcke with these Conditions at any time, in eack cas
at (i) their Early Redemption Amount (in the cas@ dax Event if the Redemption Date falls prior
to the First Reset Date) or (ii) their principal@mt (in the case of (a) a Withholding Tax Event or
(b) a Tax Event if the Redemption Date falls orafter the First Reset Date), together, in each,case
with any accrued and unpaid interest up to (buluehcg) the Redemption Date and any outstanding
Arrears of Interest. Upon the expiry of such nqtibe Issuer shall redeem the Securities.

Redemption for Accounting Reasons

If, immediately prior to the giving of the noticeferred to below, an Accounting Event has occurred
and is continuing, then the Issuer may, subjediawing given not less than 30 nor more than 60
days’ notice to the Fiscal Agent, the Paying Agent, in accordance with Condition 14, the
Holders (which notice shall be irrevocable) andjscibto Condition 6.8, redeem the Securities in
accordance with these Conditions in whole, butimgtart, at any time, in each case (i) at theilyear
Redemption Amount if the Redemption Date falls befthe First Reset Date, or (ii) at their
principal amount if the Redemption Date falls onafter the First Reset Date, together with any
accrued and unpaid interest up to (but excluding)Redemption Date and any outstanding Arrears
of Interest. Upon the expiry of such notice, treukr shall redeem the Securities.

Redemption for Rating Reasons

If, immediately prior to the giving of the noticeferred to below, a Capital Event has occurred and
is continuing, then the Issuer may, subject to iggiven not less than 30 nor more than 60 days’
notice to the Fiscal Agent, the Paying Agent amdaccordance with Condition 14, the Holders
(which notice shall be irrevocable) and subjedCtmdition 6.8, redeem the Securities in accordance
with these Conditions in whole, but not in part, aaty time, in each case (i) at their Early
Redemption Amount if the Redemption Date falls befthe First Reset Date, or (ii) at their
principal amount if the Redemption Date falls onafter the First Reset Date, together with any
accrued and unpaid interest up to (but excluding)Redemption Date and any outstanding Arrears
of Interest. Upon the expiry of such notice, treukr shall redeem the Securities.

Redemption for Acquisition Event

If, within the two months preceding the giving bktnotice referred to below, an Acquisition Event

has occurred at any time prior to 23 September 20h the Issuer may, subject to having given
not less than 30 nor more than 60 days’' noticehto Riscal Agent, the Paying Agent and, in

accordance with Condition 14, the Holders (whichiaeoshall be irrevocable) and subject to

Condition 6.8, redeem the Securities in accordavitdethese Conditions in whole, but not in part, at

any time, in each case at their Early Redemptiorodmh together with any accrued and unpaid
interest up to (but excluding) the Redemption Zate any outstanding Arrears of Interest. Upon the
expiry of such notice, the Issuer shall redeenSibeurities.

Redemption following a Substantial Purchase Event

If, immediately prior to the giving of the noticeferred to below, a Substantial Purchase Event has
occurred, then the Issuer may, subject to haviagrgnot less than 30 nor more than 60 days’ notice
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to the Fiscal Agent, the Paying Agents and, in edamace with Condition 14, the Holders (which
notice shall be irrevocable) and subject to Coadit.8, redeem the Securities in whole, but not in
part, in accordance with these Conditions at angtin each case at their principal amount, togethe
with any accrued and unpaid interest up to (buluehcg) the Redemption Date and any outstanding
Arrears of Interest. Upon expiry of such notice tssuer shall redeem the Securities.

Preconditions to Redemption

Prior to serving any notice of redemption pursuanthis Condition 6 (other than Condition 6.2),
the Guarantor shall:

(a) deliver to the Fiscal Agent a certificate signediwy directors of the Guarantor stating that
the relevant requirement or circumstance giving tisthe right to redeem is satisfied;

(b) in the case of a Tax Event or Withholding Tax Ewveeliver to the Fiscal Agent an opinion
of independent legal or other tax advisers to ffexeset out in paragraph (a) above;

(c) in the case of an Accounting Event, deliver toRigeal Agent the relevant opinion from the
relevant accountancy firm; and

(d) in the case of a Capital Event, deliver to the &iggent the relevant confirmation from the
relevant Rating Agency.

Any such certificate, opinion of confirmation refed to in paragraphs (a) to (d) above shall, absent
manifest error, be final and binding on all parties

Cancellation

All Securities redeemed in accordance with Condgid®.2, 6.3, 6.4, 6.5, 6.6 or 6.7 and any
unmatured Coupons attached to or surrendered ket will be cancelled and may not be re-issued
or re-sold.

Purchase

Each of the Issuer, the Guarantor and their res@edubsidiaries may at any time purchase
Securities in the open market or otherwise at amgeprovided that, if they should be cancelled
pursuant to Condition 6.9, they are purchased begetvith all unmatured Coupons and all
unexchanged Talons relating to them). The Secsisttepurchased may be held, re-issued or re-sold
or, at the option of the relevant purchaser, sueesgd to the Fiscal Agent for cancellation, butlevhi
held by or on behalf of the Issuer, the Guarant@ny such subsidiary, shall not entitle the hotder
vote at any meetings of the Holders of Securitied shall not be deemed to be outstanding for the
purposes of calculating quorums at meetings ofHb&lers of Securities or for the purposes of
Condition 12.

As at the date of this Prospectus, it is the Gutmas intention (without thereby assuming any
obligation whatsoever) that at any time it or tlssder will redeem or repurchase the Securities only
to the extent that the aggregate principal amounthe Securities to be redeemed or repurchased
does not exceed such part of the net proceedsvestdly the Guarantor or any subsidiary of the
Guarantor during the 360-day period prior to thetelaf such redemption or repurchase from the
sale or issuance by the Guarantor or such subsydtarthird party purchasers (other than group
entities of the Guarantor) of securities which assigned by S&P, at the time of sale or issuance,
an aggregate “equity credit” (or such similar nonmaetature used by S&P from time to time) that is
equal to or greater than the “equity credit” assigph to the Securities to be redeemed or
repurchased at the time of their issuance (butngkinto account any changes in hybrid capital

-49 -



7.1

7.2

7.3
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methodology or another relevant methodology oritierpretation thereof since the issuance of the
Securities), unless

(@) the rating assigned by S&P to the Guarantor is aast “BBB-" (or such similar
nomenclature then used by S&P) and the Guarantaf ithe view that such rating would
not fall below this level as a result of such reg@on or repurchase, or

(b) in the case of a repurchase, such repurchase lisssfthan (a) 10 per cent. of the aggregate
principal amount of the Securities originally issu@ any period of 12 consecutive months
or (b) 25 per cent. of the aggregate principal amoof the Securities originally issued in
any period of 10 consecutive years, or

(©) the Securities are redeemed pursuant to a Tax Eaedapital Event, an Accounting Event,
an Acquisition Event or a Withholding Tax Event, or

(d) such redemption or repurchase occurs on or afterltiterest Payment Date falling on 25
March 2041.

PAYMENTS
Method of Payment

Payments of principal and interest will be maddragaresentation and surrender (or, in the case of
a partial payment, endorsement) of Securities @@gppropriate Coupons (as the case may be) at the
specified office of any Paying Agent by transferateuro account maintained by the payee with a
bank in a city in which banks have access to th&EGET System. Payments of interest due in
respect of any Security other than on presentai@hsurrender of matured Coupons shall be made
only against presentation and either surrender nolorsement (as appropriate) of the relevant
Security.

Payments subject to fiscal laws

All payments are subject in all cases to (i) angliapble fiscal or other laws and regulations ia th
place of payment, but without prejudice to the Bmns of Condition 8 and (ii) any withholding or
deduction required pursuant to an agreement destrib Section 1471(b) of the U.S. Internal
Revenue Code of 1986 (th€6d€’) or otherwise imposed pursuant to Sections 14raugh 1474

of the Code, any regulations or agreements theesurahy official interpretations thereof, or
(without prejudice to the provisions of Conditioh &1y law implementing an intergovernmental
approach thereto. No commissions or expenses Bbatharged to the Holders in respect of such
payments.

Unmatured Coupons

Upon the due date for redemption of any Securibmatured Coupons relating to such Security
(whether or not attached) shall become void ancgaygment shall be made in respect of them.
Where any Security is presented for redemption auithall unmatured Coupons relating to it,
redemption shall be made only against the provisibrsuch indemnity as the Issuer and the
Guarantor may require.

Exchange of Talons
On or after the Interest Payment Date for the fdalipon forming part of a Coupon sheet issued in

respect of any Securities, the Talon forming parsuich Coupon sheet may be surrendered at the
specified office of the Fiscal Agent in exchangeddurther Coupon sheet (and another Talon for a
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further Coupon sheet) (but excluding any Couporst tmay have become void pursuant to
Condition 10).

Payments on business days

A Security or Coupon may only be presented for paynon a day which is a business day in the
place of presentation (and, in the case of payrbgntransfer to a euro account, a day that is a
Business Day). No further interest or other paynwilitbe made as a consequence of the day on
which the relevant Security or Coupon may be piteskefor payment under this Condition 7 falling
after the due date. In this Condition Business day means a day on which commercial banks and
foreign exchange markets settle payments and & ioghe relevant city.

Paying Agents

The initial Paying Agents and their initial speedi offices are listed below. The Issuer and the
Guarantor reserve the right at any time to varyeominate the appointment of any Paying Agent
and appoint additional or other Paying Agents, [ged that they will maintain (i) a Fiscal Agent
and (ii) a Paying Agent with a specified officearEuropean Union member state other than Spain
or The Netherlands that will not be obliged to \Withd or deduct tax pursuant to any law
implementing European Council Directive 2003/48/BCany other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Nvvember 2000. Notice of any change in the
Paying Agents or their specified offices will pratiypbe given to the Holders in accordance with
Condition 14.

TAXATION
Additional Amounts

All payments of principal and interest in respeicthe Securities and the Coupons by the Issuer or
(as the case may be) the Guarantor under the Gearavill be made without withholding or
deduction for, or on account of, any present ouriitaxes, duties, assessments or governmental
charges (collectively, Taxes) of whatever nature imposed or levied by or orhdike of The
Netherlands or the Kingdom of Spain or, in eaclecasy authority therein or thereof having power
to tax (each aTaxing Authority ”), unless the withholding or deduction of such &suxs required

by law.

In that event, the Issuer or, as the case mayheeGuarantor will pay such additional amounts
(“Additional Amounts™) as may be necessary in order that the net aroeneived by the Holders
after such withholding or deduction of Taxes slegjlal the respective amounts of principal and
interest which would have been received in respécthe Securities or (as the case may be)
Coupons, in the absence of such withholding or de&olu of Taxes; except that no Additional
Amounts shall be payable with respect to any payrnmerespect of any Security or Coupon or (as
the case may be) under the Guarantee:

(@) to, or to a third party on behalf of, a Holder orthe beneficial owner of any Security or
Coupon who is liable for Taxes in respect of sugsusity or Coupon by reason of his
having some connection with The Netherlands oKimgdom of Spain other than the mere
holding of the Security or Coupon;

(b) presented for payment more than 30 days after #levBnt Date except to the extent that
the relevant Holder or the beneficial owner thereafuld have been entitled to such
Additional Amounts on presenting the same for payno@ the thirtieth such day;

(c) in relation to any estate, inheritance, gift, saiensfer or similar Taxes;
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(d) while the Securities are represented by Global @&z and the Global Securities are
deposited with a common depositary for Eurocleal/@nClearstream, Luxembourg, to, or
to a third party on behalf of, a Holder or to tleméficial owner of any Security or Coupon if
the Issuer or the Guarantor does not receive iimalyt manner a duly executed and
completed certificate from the Fiscal Agent, purdu® Law 10/2014, and Royal Decree
1065/2007 of July 27, as amended by Royal Decrets/2011 of July 29, and any
implementing legislation or regulation;

(e) while the Securities are represented by DefinitBexrurities, where such withholding or
deduction of Taxes is imposed, withheld or dedutigdeason of the failure of the Holder
or the beneficial owner of any Security or Couponcomply with the Issuer’s or the
Guarantor's request addressed to the Holder orb#meficial owner to provide a valid
certificate of tax residence duly issued by thedathorities of the country of tax residence
of the Holder or the beneficial owner of any Seguor Coupon confirming that the Holder
or the beneficial owner is (i) resident for tax poses in a Member State of the European
Union, not considered a tax haven pursuant to Spdaw, other than Spain; or (ii) resident
for tax purposes in a jurisdiction with which Spdias entered into a tax treaty to avoid
double taxation, which makes provision for full exgtion from tax imposed in Spain on
interest and within the meaning of the referredttaaty; as it is required to provide by the
applicable tax laws and regulations of the releviasting Authority as a precondition to
exemption from, or reduction in the rate of deduttor withholding of, Taxes imposed by
such relevant Taxing Authority;

() presented for payment in the Kingdom of Spain ag Netherlands;

(9) where such withholding or deduction is imposed opagment to an individual and is
required to be made pursuant to European Counogicive 2003/48/EC on the taxation of
savings income or any other Directive implementthg conclusions of the ECOFIN
Council meeting of 26 to 27 November 2000 on thatian of savings income or any law
implementing or complying with, or introduced irder to conform to, such Directive;

(h) where such withholding or deduction is requiredspant to an agreement described in
Section 1471(b) of the Code or otherwise imposadyant to Sections 1471 through 1474
of the Code, any regulations or agreements theesyiaay official interpretations thereof,
or any law implementing an intergovernmental apgindaereto; or

0] presented for payment by or on behalf of a Holdeo would have been able to avoid such
withholding or deduction by presenting the relev@aturity to another Paying Agent in a
Member State of the European Union.

In addition, Additional Amounts will not be payahiéth respect to (i) any Taxes that are imposed in
respect of any combination of the items set folibve and to (ii) any Holder who is a fiduciary, a
partnership, a limited liability company or othbah the sole beneficial owner of that payment, to
the extent that payment would be required by thveslaf the relevant Taxing Authority to be
included in the income, for tax purposes, of a ber@y or settlor with respect to the fiduciary, a
member of that partnership, an interest holdehat limited liability company or a beneficial owner
who would not have been entitled to the Additiohalounts had it been the Holder.

Definitions

References in these Conditions to (prificipal” shall be deemed to include all amounts in the
nature of principal payable pursuant to Conditiomr7any amendment or supplement to it; (ii)
interest shall be deemed to include all Arrears of Inteegst all other amounts payable pursuant to
Condition 4 or any amendment or supplement tonitt @ii) “principal ” and/or ‘interest’ shall be
deemed to include any Additional Amounts.
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12.1

ENFORCEMENT EVENTS AND NO EVENTS OF DEFAULT
There are no events of default in respect of tleeistees.

However, if an Issuer Winding-up occurs, or an oridenade or an effective resolution passed for
the winding-up, dissolution or liquidation of theu@antor (except for the purposes of a solvent
merger, reconstruction or amalgamation), any Hotdex Security, in respect of such Security and
provided that such Holder does not contravene wiqusly adopted Extraordinary Resolution (if
any) may, by written notice to the Issuer and thea@ntor, declare that such Security and all
interest then accrued but unpaid on such Securél be forthwith due and payable, whereupon the
same shall become immediately due and payablethtegeith all interest accrued thereon.

In such case the Holder of a Security may, atats discretion, institute steps in order to obtin
judgment against the Issuer and/or the Guarantoarig amounts due in respect of the Securities,
including the institution of proceedings for thecldeation of insolvency @eclaracion de
concursd) under Spanish insolvency law of the Guarantod/an proving and/or claiming in an
Issuer Winding-up or in the winding-up, dissolutidiguidation or insolvency proceeding of the
Guarantor for such amount.

Each Holder may, at its discretion and without Hertnotice, institute such proceedings as it may
think fit to enforce any term or condition bindiog the Issuer or the Guarantor under the Securities
or the Guarantee but in no event shall the IssuéneGuarantor by the virtue of such proceedings
be obliged to pay any sum or sums sooner tharatie svould otherwise have been payable by it.

No remedy against the Issuer or the Guarantory ¢tiae as referred to in this Condition 9 shall be
available to the Holders, whether for the recov@ramounts owing in respect of the Securities or
the Guarantee or in respect of any other breachhbyissuer or the Guarantor of any of their
respective other obligations under or in respethefSecurities or the Guarantee.

PRESCRIPTION

Claims in respect of principal and interest or atlyer amount will become void unless presentation
for payment is made as required by Condition 7 iwithperiod of 10 years in the case of principal
(or any other amount in the nature of principalyl éime years in the case of interest (or any other
amount in the nature of interest, including Arreairinterest) from the appropriate Relevant Date.

REPLACEMENT OF SECURITIES AND COUPONS

If any Security or Coupon is lost, stolen, mutithtelefaced or destroyed it may be replaced at the
specified office of the Fiscal Agent subject to afiplicable laws and stock exchange or other
relevant authority requirements, upon payment bg dhaimant of the expenses incurred in
connection with such replacement and on such teasmgo evidence, security, indemnity and
otherwise as the Issuer, the Guarantor and thealFiigent may require (provided that the
requirement is reasonable in the light of prevgilmarket practice). Mutilated or defaced Securities
or Coupons must be surrendered before replacemelhtise issued. In case any such lost, stolen,
mutilated, defaced or destroyed Coupon has becanig about to become due and payable, the
Issuer in its discretion may, instead of delivenieglacements therefor, pay such Coupon when due.

MEETINGS OF HOLDERS OF SECURITIES AND MODIFICATION
Meetings of Holders of Securities
The Fiscal Agency Agreement contains provisionsctmmvening meetings of Holders of Securities

to consider matters affecting their interests,udolg the sanctioning by Extraordinary Resolution
(as defined in the Fiscal Agency Agreement) of alification of any of these Conditions. Such a
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meeting may be convened by Holders of Securitiéditgp not less than one twentieth in principal
amount of the Securities for the time being outditagqn The quorum for any meeting convened to
consider an Extraordinary Resolution will be onem@re persons holding or representing at least
two thirds of the aggregate principal amount of 8eeurities for the time being outstanding, or at
any adjourned meeting one or more persons beingpoesenting Holders of Securities whatever the
principal amount of the Securities held or représg&nAny Extraordinary Resolution duly passed
shall be binding on Holders of Securities (whetbrenot they were present at the meeting at which
such resolution was passed) and on all Holdersoap@ns.

The Fiscal Agency Agreement provides that a resmiuin writing signed by or on behalf of the
holders of not less than 90 per cent. in princgrabunt of the Securities outstanding shall for all
purposes be as valid and effective as an ExtraargliResolution passed at a meeting of Holders of
Securities duly convened and held. Such a resolutiavriting may be contained in one document
or several documents in the same form, each sitpyedr on behalf of one or more Holders of
Securities.

Modification

The Securities, these Conditions, the Deed of Caiveand the Deed of Guarantee may be amended
without the consent of the Holders of Securitiesdorect a manifest error. No other modification
may be made to the Securities, these Conditiontexl of Covenant or the Deed of Guarantee
except with the sanction of a resolution of thedé¢o$ of the Securities.

In addition, the parties to the Fiscal Agency Agneat may agree to modify any provision thereof,
provided that the Issuer shall not agree, withbatdonsent of the Holders of Securities, to anyisuc
modification unless, in the opinion of the Issuad dhe Guarantor, (i) it is of a formal, minor or
technical nature; (ii) it is made to correct a niesti error; or (iii) it is not materially prejudadi to
the interests of the Holders of Securities.

FURTHER ISSUES

The Issuer may from time to time without the comsehthe Holders create and issue further
securities either having the same terms and caomnditas the Securities in all respects (or in all
respects except for the first payment of interesttttem) and so that such further issue shall be
consolidated and form a single series with thetaoting securities of any series (including the
Securities) or upon such terms as the Issuer migyrdime at the time of their issue. References in
these Conditions to the Securities include (unllessontext requires otherwise) any other secaritie
issued pursuant to this Condition and forming alsiseries with the Securities.

NOTICES

Notices to Holders of Securities will be deemedeovalidly given if published in a leading daily
newspaper having general circulation in Europe. [§haer shall also ensure that all notices are duly
published in a manner which complies with the raled regulations of any stock exchange or other
relevant authority on which the Securities aretf time being listed and/or admitted to trading.
Any such notice shall be deemed to have been yaligkn on the date of the first such publication
or, if published more than once on the first datewhich publication is made.

Notwithstanding the above, while all the Securitges represented by Global Securities and the
Global Securities are deposited with a common deggsfor Euroclear and/or Clearstream,
Luxembourg, notices to Holders of Securities mayghen by delivery of the relevant notice to
Euroclear or Clearstream, Luxembourg in accordanitk their respective rules and operating
procedures, and such notices shall be deemed lean given to Holders on the date of delivery
to Euroclear and/or Clearstream, Luxembourg. HelaérCoupons will be deemed for all purposes
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15.

16.

16.1

16.2

16.3

17.

to have notice of the contents of any notice gieetne Holders of Securities in accordance with thi
Condition.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any termondition of the Securities under the Contracts
(Rights of Third Parties) Act 1999.

GOVERNING LAW
Governing Law

The Fiscal Agency Agreement, the Securities, theip@os and the Guarantee and any non-
contractual obligations arising out of or in contieat with them are governed by and shall be
construed in accordance with English law, othentee provisions of Conditions 2.1 and 2.2 which
are governed by and construed in accordance withathis of The Netherlands, and the provisions
of Conditions 3.2 and 3.3, and the correspondirmmyipions of the Guarantee, which are governed
by and construed in accordance with the laws oKihgdom of Spain.

Jurisdiction

The courts of England have exclusive jurisdictiorséttle any dispute (Dispute”) arising from or
connected with the Securities or the Coupons (dinly a dispute relating to the existence, validity
or termination of the Securities or any non-cortrakobligations arising out of or in connection
with the Securities or the consequences of thdiity)Ju The Issuer agrees that the courts of Endlan
are the most appropriate and convenient courtsttiesany Dispute and, accordingly, that it wilkno
argue to the contrary. This Condition is for theéf@ of the Holders only. As a result, nothing in
this Condition 16 prevents any Holder from takingogeedings relating to a Dispute
(“Proceeding$) in any other courts with jurisdiction. To thetert allowed by law, Holders may
take concurrent Proceedings in any number of jiatisehs.

Agent for Service of Process

The Issuer agrees that the documents which stafPeoteedings and any other documents required
to be served in relation to those Proceedings neagdoved on it by being delivered to Leadenhall
Secretaries Limited, or, if different, its regisdroffice for the time being or at any addresshef t
Issuer in England at which process may be servad on

If such person is not or ceases to be effectivppyomted to accept service of process on behalf of
the Issuer, the Issuer shall forthwith appoint réhier person in England to accept service of pmces
on its behalf in England and notify the name andress of such person to the Fiscal Agent and,
failing such appointment within 15 days, any Holdaall be entitled to appoint such a person by
written notice addressed to the Issuer and delivépethe Issuer or to the specified office of the

Fiscal Agent. Nothing in this paragraph shall affixe right of any Holder to serve process in any
other manner permitted by law. This Condition aggplio Proceedings in England.

DEFINITIONS

In these Conditions:

“30/360 Day Count means, in respect of any period, the number g&da the relevant period,
from (and including) the first day in such periad(but excluding) the last day in such period (such

number of days being calculated on the basis @Gaday year consisting of 12 months of 30 days
each), divided by 360;
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“6 year Swap Raté has the meaning given to it in Condition 4.3,;
“6 year Swap Rate Quotationshas the meaning given to it in Condition 4.3;

an “Accounting Event’ shall be deemed to occur if the Issuer or ther@ni@mr has received, and
notified the Holders in accordance with Conditioh that it has so received, an opinion of a
recognised accountancy firm of international stagdistating that, as a result of a change in the
accounting rules or methodology effective after i§sie Date, the Securities must not or must no
longer be recorded as “equity” pursuant to IFRS-&Uany other accounting standards that may
replace IFRS-EU for the purposes of the consoldifitencial statements of the Guarantor;

an “Acquisition Event” shall be deemed to occur if the Guarantor (or @nys subsidiaries) has not
completed the acquisition of Talisman Energy Imad the Guarantor has publicly announced that it
no longer intends to pursue such acquisition;

“Additional Amounts” has the meaning given to it in Condition 8.1,

“ Affiliates” means an entity that directly, or indirectly thgh one or more intermediaries, controls,
or is controlled by, or is under common controlhwihe Guarantor;

“Arrears of Interest” has the meaning given to it in Condition 5.1,
“business day has the meaning given to it in Condition 7.5;

“Business Day means a day, other than a Saturday, Sunday dicputdiday, on which the Target
System is operating;

“Calculation Amount” has the meaning given to it in Condition 4.2;

a “Capital Event’ shall be deemed to occur if the Issuer or ther@nimr has received, and notified
the Holders in accordance with Condition 14 thdtais so received, confirmation from any Rating
Agency that, due to (i) any amendment to, clarif@aof, or change in hybrid capital methodology
or a change in the interpretation thereof, in ezade occurring or becoming effective after thedssu
Date; or (ii) the application of a different hybedpital methodology or set of criteria by the vala
Rating Agency after the Issue Date (due to changélse rating previously assigned to the Issuer
and/or the Guarantor or to any other reasons)Stuairities will no longer be eligible for the same
or a higher amount of “equity credit” (or such atlm®menclature that the relevant Rating Agency
may then use to describe the degree to which &amument exhibits the characteristics of an ordinary
share) attributed to the Securities at the Issue;Da

“Compulsory Arrears of Interest Settlement Event has the meaning given to it in Condition 5.3;
“Condition” means the terms and conditions of the Securities;

“Deferral Notice” has the meaning given to it in Condition 5.1,

“Deferred Interest Payment has the meaning given to it in Condition 5.1,

“Early Redemption Amount” means in respect of a redemption of the Secarite#lowing the
occurrence of a Tax Event, an Accounting EventAaquisition Event or a Capital Event, 101 per
cent. of the principal amount of such Securities;

“Euro Dated Securitie§ means the €1,000,000,000 10 Year Non-Call Seearidue 2075

Securities issued by the Issuer with the Securdigsunconditionally and irrevocably guaranteed on
a subordinated basis by the Guarantor;
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“First Reset Daté means 25 March 2021;
“Fitch” means Fitch Ratings Espafia SAU,;

“Further Securities” means any Securities issued pursuant to Condit®b@and forming a single
series with the outstanding Securities;

“Guarantor” means Repsol, S.A;
“Holder” has the meaning given to it in Condition 1.2;
“IFRS-EU” means International Financial Reporting Standaadsadopted by the European Union;

“Interest Payment’ means, in respect of an interest payment on &erdst Payment Date, the
amount of interest payable on the presentationsangnder of the relevant Coupon for the relevant
Interest Period in accordance with Condition 4;

“Interest Payment Daté means 25 March in each year;

“Interest Period” means the period beginning on (and including)Id§seie Date and ending on (but
excluding) the first Interest Payment Date and eaaitessive period beginning on (and including)
an Interest Payment Date and ending on (but exuydhe next succeeding Interest Payment Date;

“Issue Daté means 25 March 2015;
“Issuer’ means Repsol International Finance B.V.;

“Issuer Winding-up” means a situation where (i) an order is made aleeree or resolution is
passed for the winding-up, liquidation or dissautiof the Issuer, except for the purposes of a
solvent merger, reconstruction or amalgamation(iipra trustee ¢urator) is appointed by the
competent District Court in The Netherlands in &évent of bankruptcyféillissemeny affecting the
whole or a substantial part of the undertaking ssets of the Issuer and such appointment is not
discharged within 30 days;

“Junior Obligations” means the Junior Obligations of the Guarantor tedJunior Obligations of
the Issuer;

“Junior Obligations of the Guarantor” means all obligations of the Guarantor issuedhourred
directly or indirectly by it, which rank or are egssed to rank junior to the Guarantee, including
(i) all present or future series of preferred sii@s (participaciones preferentgsssued directly by
the Guarantor or indirectly through a wholly-owrsdbsidiary with the guarantee of the Guarantor
in accordance with Law 10/2014 (or any other lawegulation of Spain or of any other jurisdiction
applicable from time to time) and (ii) Ordinary $&s of the Guarantor;

“Junior Obligations of the Issuef” means all obligations of the Issuer, issued ouired directly or
indirectly by it, which rank or are expressed tokgunior to the Securities, including (i) Ordinary
Shares of the Issuer and (ii) Preferred Shardseofssuer, if any;

“Law 10/2014 means the Additional Provision First of Law 101200f June 26, on the supervision
and solvency of credit entities@tdenacion, supervision y solvencia de entidadesrdditd’) of
the Kingdom of Spain (as amended or replaced froma to time);

“Mandatory Settlement Date has the meaning given to it in Condition 5.3;

“Moody’s” means Moody’s Investors Service Limited;
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“Ordinary Shares of the Guarantor’ means ordinary shares in the capital of the Guarahaving
at the Issue Date a nominal value of €1.00 each;

“Ordinary Shares of the Issuef means ordinary shares in the capital of the Iss@ving on the
Issue Date a nominal value of €1,000 each;

“Parity Obligations” means the Parity Obligations of the Guarantor treParity Obligations of
the Issuer;

“Parity Obligations of the Guarantor” means any obligations of the Guarantor, issueectly by

it or indirectly through a wholly-owned subsidiamth the guarantee of the Guarantor, which rank
or are expressed to raphri passuwith the Guarantee (which include the guaranteastgd by the
Guarantor in connection with the Euro Dated Sei@s)it

“Parity Obligations of the Issuef’ means any obligations of the Issuer, issued curired directly
or indirectly by it, which rank, or are expressedank,pari passuwith the Securities including the
Euro Dated Securities;

“Preferred Shares of the Issueérmeans any preference shares in the capital ofstheer (and, if
divided into classes, each class thereof);

“Prevailing Interest Rate€’ means the rate of interest payable on the Seéesidgpplicable from time
to time pursuant to Condition 4;

“Proceeding$ has the meaning given to it in Condition 16.2;

“Rating Agency means S&P, Moody's or Fitch or, in each case, sugcessor to the rating agency
business thereof;

“Redemption Daté means the date fixed for redemption of the Séi@srpursuant to Condition 6;

“Relevant Daté means (i) in respect of any payment other thaara to be paid by the Issuer or the
Guarantor in a winding-up or administration of tksuer or the Guarantor, as the case may be, the
date on which such payment first becomes due aydbps but if the full amount of moneys
payable on such date has not been received byigbalAgent on or prior to such date, the Relevant
Date means the date on which such moneys shalldeareso received and notice to that effect shall
have been given to the Holders of Securities im@ance with Condition 14 and (i) in respect of a
sum to be paid by the Issuer or the Guarantorvimaing- up or administration of the Issuer or the
Guarantor, as the case may be, the date that idagnprior to the date on which an order is made or
a resolution is passed for the winding-up, or ia tase of an administration, one day prior to the
date on which any dividend is distributed;

“Reset Daté means the First Reset Date and each date falinipe sixth anniversary thereafter;

“Reset Interest Determination Daté means, in respect of any Reset Period, the déipgawo
Business Days prior to the beginning of the releReset Period;

“Reset Period means each period from and including the Firsde®ate to but excluding the next
following Reset Date and thereafter from and incigdeach Reset Date to but excluding the next
following Reset Date;

“Reset Reference BanKshas the meaning given to it in Condition 4.3;

“Reset Reference Bank Ratehas the meaning given to it in Condition 4.3,;
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“Reset Screen Pagéias the meaning given to it in Condition 4.3;
“S&P” means Standard & Poor’s Credit Market Servicesoge Limited,;

“Senior Obligations of the Guarantof means all obligations of the Guarantor, including
subordinated obligations of the Guarantor accordm&panish insolvency law, other than Parity
Obligations of the Guarantor and Junior Obligatiohthe Guarantor;

“Senior Obligations of the Issuet means all obligations of the Issuer, includingsrdinated
obligations of the Issuer according to Dutch ingaly law, other than Parity Obligations of the
Issuer and Junior Obligations of the Issuer;

“Subordinated Loan” means the subordinated loan made by the Issuhret@uarantor dated 25
March 2015, pursuant to which the proceeds of #sei@ of the Securities are on-lent to the
Guarantor;

“Subsequent Fixed Interest Ratehas the meaning given in Condition 4.4;

a “Substantial Purchase Everit shall be deemed to have occurred if at least & gent. of the
aggregate principal amount of the Securities oaifyrissued (which for these purposes shall include
any Further Securities) is purchased by the IsgherGuarantor or any subsidiary of the Guarantor
(and in each case is cancelled in accordance vatidiion 6.8(a));

“Talisman Preferred Securitie§ means the U.S.$200,000,000 Cumulative Redeeniéte Reset
First Preferred Shares, Series 1 issued by Taligtnangy Inc. on 5 December 2011;

“Target Systeni means the Trans European Automated Real-Time sGRettlement Express
Transfer (known as TARGET?2) System which was laedabn 19 November 2007 or any successor
thereto;

a “Tax Event’ shall be deemed to have occurred if, as a regudt Tax Law Change, in respect of

() the Issuer’s obligation to make any paymeningérest under the Securities on the next following
Interest Payment Date; or (ii) the obligation of tBuarantor to make any payment of interest in
favour of the Issuer under the Subordinated Loathemext following due date for such payment,
the Issuer or the Guarantor (as the case may b&dwo longer be entitled to claim a deduction in
respect of interest paid when computing its taliliides in The Netherlands or in Spain (as theecas

may be), or such entitlement is materially reduced.

“Tax Law Changé means a change in or proposed change in, or amemdto, or proposed
amendment to, the laws or regulations of The N&thds or Spain or, in either case, any political
subdivision or any authority thereof or therein ingvpower to tax, including, without limitation,
any treaty to which The Netherlands or Spain isadyp or any change in the official or generally
published interpretation of such laws or regulatjdncluding a decision of any court or tribunal, o
any interpretation or pronouncement by any relevaxtauthority that provides for a position with
respect to such laws or regulations or interpratatithereof that differs from the previously
generally accepted position in relation to similaansactions, which change, amendment or
interpretation becomes or would become, effectfter 22 March 2015;

“Taxing Authority " has the meaning given to it in Condition 8.1; and

a “Withholding Tax Event” shall be deemed to occur if as a result of a Taw Change, in making
any payments in respect of the Securities or thar&ee the Issuer or the Guarantor has paid or
will or would on the next Interest Payment Date éguired to pay Additional Amounts in respect of
the Securities or the Guarantee that cannot bedagdiy the Issuer or the Guarantor, as the case
may be, taking measures reasonably available to it.
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TERMS AND CONDITIONS OF THE EURO DATED SECURITIES

The following are the terms and conditions subsdptin the form in which they will be endorsed the
Euro Dated Securities. Sentences in italics shatlifarm part of these terms and conditions.

The issue of the €1,000,000,000 10 Year Non-CailB8ges due 2075 (theSecurities’, which expression
shall include any further Securities issued purstarCondition 13) of Repsol International Finarg&/.
(the “Issuer’) was authorised by a resolution of the Board cirndging Directors of the Issuer dated 18
March 2015. The guarantee (th@Uarante€’) of the Securities was authorised by a resolutbthe Chief
Executive Officer Consejero Delegadoof Repsol S.A. (the Guarantor”) dated 18 March 2015, by a
resolution of the Board of Directors of the Guaoardated 15 December 2014 and by a resolution ef th
shareholders acting through the general sharelslohereting of the Guarantor dated 31 May 2013.

The Securities are issued with the benefit of eafimgency agreement dated 25 March 2015 (Hiscal
Agency Agreement) between the Issuer, the Guarantor, Citibank, NL&ndon Branch as fiscal agent and
agent bank and the paying agents named thereinfiSda¢ agent, the agent bank and the paying adents
the time being are referred to as ttastal Agent, the “Agent Bank’ and the Paying Agents (which
expression shall include the Fiscal Agent), respeigt

The Fiscal Agency Agreement includes the form @& 8ecurities and the coupons relating to them (the
“Coupons, which expression includes, where the contextpgomits, talons for further coupons (the
“Talons)).

Copies of the Fiscal Agency Agreement and the Gueeaare available for inspection during normal
business hours at the specified offices of therRRpgigents. The Holders of the Securities and thieléts of
the Coupons (each as defined in Condition 1.2 be{asvether or not attached to the relevant Sees)itare
deemed to have notice of all the provisions offtiseal Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE
1.1 Form and denomination

The Securities are serially numbered and in befmen in the denominations of €100,000 and
integral multiples of €1,000 in excess thereof apahd including €199,000, each with Coupons
attached on issue. No Securities in definitive fonitl be issued with a denomination above
€199,000. Securities of one denomination will n& éxchangeable for Securities of another
denomination.

1.2 Title

Title to the Securities and Coupons passes by atglivihe holder of any Security or Coupon (a
“Holder”) will (except as otherwise required by applicalales or regulatory requirement) be treated
as its absolute owner for all purposes (whethenatrit is overdue and regardless of any notice of
ownership, trust or any interest in it, any writiog it, or its theft or loss) and no person shall b

liable for so treating the Holder.

2. STATUS AND SUBORDINATION OF THE SECURITIES AND COUP ONS
2.1 Status of the Securities and Coupons
The Securities and the Coupons constitute diratsecured and subordinated obligations of the

Issuer (senior only to Junior Obligations of theuksr) and shall at all times raplari passuand
without any preference among themselves.
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2.2

3.1

3.2

3.3

4.1

Subordination of the Securities

In the event of an Issuer Winding-up, the rightsl @aims of the Holders against the Issuer in
respect of or arising under the Securities andQbepons will rank (i) junior to the claims of all
holders of Senior Obligations of the Issuer, §@ri passuwith the claims of holders of all Parity
Obligations of the Issuer and (iii) senior to tHaims of holders of all Junior Obligations of the
Issuer.

Subject to applicable law, no Holder may exercis&laim any right of set-off in respect of any
amount owed to it by the Issuer arising under ocannection with the Securities or the Coupons
and each Holder shall, by virtue of being the Hplde deemed to have waived all such rights of
set-off. This Condition 2.2 is an irrevocable stgiion (derdenbeding for the benefit of the
creditors of Senior Obligations of the Issuer aadhesuch creditor may rely on and enforce this
Condition 2.2 under Section 6:253 of the Dutch IGBade.

The Issuer does not have any Preferred Sharesamdlisiy and the Issuer’s Articles of Association

do not provide for the issuance of such shareshbyldsuer. For so long as any of the Securities
remains outstanding, the Guarantor and the Issuenat intend to issue any Preferred Shares of the
Issuer.

GUARANTEE, STATUS AND SUBORDINATION OF THE GUARANTE E
Guarantee

The Guarantor has unconditionally and irrevocabliargnteed the due payment of all sums
expressed to be payable by the Issuer under theiges and the Coupons on a subordinated basis.
Its obligations under the Guarantee are set otthendeed of guarantee dated the Issue Date and
made by the Guarantor for the benefit of the Halder

Status of the Guarantee

Subject to mandatory provisions of Spanish apple&w, the payment obligations of the Guarantor
under the Guarantee constitute direct, unsecuredsabordinated obligations of the Guarantor
(senior only to Junior Obligations of the Guaraptand shall at all times rangari passuand
without any preference among themselves.

Subordination of the Guarantee

Subject to mandatory provisions of Spanish appletdw, the rights and claims of Holders against
the Guarantor in respect of or arising under thar&otee will rank (i) junior to the claims of the
holders of all Senior Obligations of the Guaran{ey,pari passuwith the claims of the holders of
all Parity Obligations of the Guarantor and (iignsor to the claims of the holders of all Junior
Obligations of the Guarantor.

Subject to applicable law, no Holder may exercis&laim any right of set-off in respect of any
amount owed to it by the Guarantor arising undemoconnection with the Guarantee and each
Holder shall, by virtue of being the Holder, bemiee to have waived all such rights of set-off.
INTEREST PAYMENTS

General

The Securities bear interest at the PrevailingrésteRate from (and including) 25 March 2015 (the

“Issue Daté) up to (but excluding) 25 March 2075 (th®aturity Date ”) in accordance with the
provisions of this Condition 4.
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4.2

4.3

Subject to Condition 5, interest shall be payalléhe Securities with respect to any Interest Flerio
annually in arrear on each Interest Payment Dagaah case as provided in this Condition 4.

Interest Accrual

The Securities will cease to bear interest fromd(arcluding) the date of redemption thereof
pursuant to Condition 6 unless, upon due presemtapiayment of all amounts due in respect of the
Securities is not made, in which event interestl glmmtinue to accrue in respect of unpaid amounts
on the Securities, both before and after judgmant shall be payable, as provided in these
Conditions up to (but excluding) the Relevant Date.

Interest in respect of any Security shall be calad per €1,000 in principal amount thereof (the
“Calculation Amount”). The interest payable on each Security on angrést Payment Date shall
be calculated by multiplying the Prevailing IntérBsite for the Interest Period ending immediately
prior to such Interest Payment Date by the Calmriafdmount and rounding the resulting figure to
the nearest cent (half a cent being rounded upWwahdgrest in respect of any Security for any
Interest Period, and where it is necessary to coeni amount of interest in respect of any Security
for a period which is less than a complete yeaall §le calculated on the basis of the actual number
of days in the relevant period from (and includittzg first day of such period to (but excludingg th
last day of such period divided by the actual nundfedays in the period from (and including) the
most recent Interest Payment Date (or, if none, I§seie Date) to (but excluding) the next
succeeding Interest Payment Date.

Prevailing Interest Rate

Unless previously redeemed or repurchased and lezoh@e accordance with these Conditions and
subject to the further provisions of this Conditidn the Securities will bear interest on their
principal amount as follows:

(a) from (and including) the Issue Date to (but exahgglithe First Reset Date, at the rate of
4.50 per cent. per annum, payable annually in arogaeach Interest Payment Date,
commencing on 25 March 2016; and

(b) from (and including) the First Reset Date, at thpliaable 10 year Swap Rate in respect of
the relevant Reset Period plus:

0] in respect of the period commencing on the FirgeR®ate to (but excluding) 25
March 2045, 4.20 per cent. per andyand

(i) from and including 25 March 2045 to (but excludinig¢ Maturity Date, 4.95 per
cent. per annufn

all as determined by the Agent Bank (eaclSab'sequent Fixed Interest Rat§, payable
annually in arrear on each Interest Payment Dataneencing on 25 March 2026, subject to
Condition 5,

and where:
“10 year Swap Raté means, in respect of any Reset Period, the mipsrate as displayed on

Reuters screen “ISDAFIX2” (theReset Screen Paggas at 11:00 a.m. (Central European time) on
the relevant Reset Interest Determination Date.

Step-up of 25 basis points 10 years after theelEate
Step-up of an additional 75 basis points 30 ya#es the Issue Date
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4.4

4.5

In the event that the relevant 10 year Swap Ra#s dot appear on the Reset Screen Page on the
relevant Reset Interest Determination Date, thgeE®d Swap Rate will be the Reset Reference Bank
Rate on such Reset Interest Determination Date.

“Reset Reference Bank Ratemeans the percentage rate determined by the ABenk on the
basis of the 10 year Swap Rate Quotations provijefive leading swap dealers in the interbank
market (the Reset Reference Bank} to the Agent Bank at approximately 11:00 a.mer@al
European time) on the relevant Reset Interest Dwtation Date. If at least three quotations are
provided, the 10 year Swap Rate will be determimgthe Agent Bank on the basis of the arithmetic
mean of the quotations provided, eliminating thghbst quotation (or, in the event of equality one
of the highest) and the lowest quotation (or, | ¢lent of equality, one of the lowest). If fewsirt
three quotations are provided, the Reset ReferBaoé Rate shall be the Reset Reference Bank
Rate determined by the Agent Bank on the previoeseRInterest Determination Date or in the case
of the first Reset Interest Determination Dateb(@Br cent.

The “10 year Swap Rate Quotationsmeans, in relation to any Reset Period, the an@ic mean

of the bid and offered rates for the annual fixeg (calculated on a 30/360 Day Count basis) of a
fixed-for-floating euro interest rate swap which fias a term of 10 years commencing on the
relevant Reset Date, (ii) is in an amount thakeesentative of a single transaction in the releva
market at the relevant time with an acknowledgetlateof good credit in the swap market, and (iii)
has a floating leg based on the 6-month EURIBOR fedlculated on the basis of the actual number
of days elapsed and a year of 360 days).

Publication of Subsequent Fixed Interest Rates

The Issuer shall cause notice of each Subsequeet Fiterest Rate and the corresponding amount
payable per Calculation Amount determined in acaoce with this Condition 4 and the relevant
dates scheduled for payment to be given to theFisc

Agent, the Paying Agents, any stock exchange oriwtiie Securities are for the time being listed
or admitted to trading and, in accordance with Giaod 14, the Holders of the Securities and the
Coupons, in each case as soon as practicableitaftermination but in any event not later than
the fourth Business Day thereafter.

The relevant Subsequent Fixed Interest Rate anddtes scheduled for payment so notified may
subsequently be amended (or appropriate alternatirengements made by way of adjustment)
without notice in the event of any extension orrggrang of the relevant period in accordance with
these Conditions.

Agent Bank and Reset Reference Banks

With effect from the first Reset Interest Deterntioa Date, the Issuer will maintain an Agent Bank
and will select the number of Reset Reference Ban&gided above where the Prevailing Interest
Rate is to be calculated by reference to them. imhiel Agent Bank is Citibank, N.A., London
Branch.

The Issuer may from time to time replace the Adgantk or any Reset Reference Bank with another
leading financial institution. If the Agent Bankusable or unwilling to continue to act as the Agen
Bank or fails duly to determine the Subsequent drixeerest Rate in respect of any Reset Period as
provided in Condition 4.3, the Issuer shall fortthwappoint another leading financial institution to
act as such in its place. The Agent Bank may regneits duties or be removed without a successor
having been appointed as aforesaid.
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4.6

5.1

5.2

5.3

Determinations of Agent Bank Binding

All notifications, opinions, determinations, cedétes, calculations, quotations and decisionsngive

expressed, made or obtained for the purposes ©fGbndition 4 by the Agent Bank shall (in the

absence of wilful default, fraud or manifest errbg binding on the Issuer, the Agent Bank the
Fiscal Agent, the Paying Agents and all Holders @mdhe absence as aforesaid) no liability to the
Holders or the Issuer shall attach to the AgentkBarconnection with the exercise or non-exercise
by it of any of its powers, duties and discretions.

OPTIONAL INTEREST DEFERRAL
Deferral of Interest Payments

The Issuer may, subject as provided in Conditio2sahid 5.3 below, elect in its sole discretion to
defer (in whole or in part) any Interest Paymeat ik otherwise scheduled to be paid on an Interest
Payment Date (except on the Maturity Date) by gjuiotice (a Deferral Notice”) of such election

to the Holders in accordance with Condition 14, feral Agent and the Paying Agents not more
than 14 and not less than 7 Business Days prittegelevant Interest Payment Date. Any Interest
Payment that the Issuer has elected to defer mursaahis Condition 5.1 and that has not been
satisfied is referred to as Béferred Interest Payment.

If any Interest Payment is deferred pursuant te tbondition 5.1 then such Deferred Interest
Payment shall itself bear interest (such furthéerest together with the Deferred Interest Payment,
being “Arrears of Interest”), at the relevant Prevailing Interest Rate agtlle from time to time,
from (and including) the date on which (but for Isuteferral) the Deferred Interest Payment would
otherwise have been due to be made to (but exdyudive date on which such Deferred Interest
Payment is paid in accordance with Conditions Bi@ &3, in each case such further interest being
compounded on each Interest Payment Date.

Non-payment of interest deferred pursuant to tlaaedition 5.1 shall not constitute a default by the
Issuer or the Guarantor under the Securities oGtierantee or for any other purpose.

Optional Settlement of Arrears of Interest

Arrears of Interest may be satisfied at the optibthe Issuer, in whole or in part, at any givendi
(the “Optional Deferred Interest Settlement Daté) following delivery of a notice to such effect
given by the Issuer to the Holders in accordandk @ondition 14, the Fiscal Agent and the Paying
Agents not more than 14 and no less than 7 BusiDags prior to the relevant Optional Deferred
Interest Settlement Date informing them of its etetso to satisfy such Arrears of Interest (ortpar
thereof) and specifying the relevant Optional Defdrinterest Settlement Date.

Mandatory Settlement of Arrears of Interest
Notwithstanding the provisions of Condition 5.2¢tlssuer shall pay any outstanding Arrears of
Interest in whole, but not in part, on the firstcoring Mandatory Settlement Date following the

Interest Payment Date on which any outstanding edddnterest Payment was first deferred.

Notice of the occurrence of any Mandatory Settlenieate shall be given to the Holders in
accordance with Condition 14, the Fiscal Agent gnedPaying Agents as soon as possible.

“Mandatory Settlement Daté means the earliest of:

(@) as soon as reasonably practicable (but not lagar the fifth Business Day) following the
date on which a Compulsory Arrears of Interestl&atnt Event occurs;
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(b) following any Deferred Interest Payment, on thetrssheduled Interest Payment Date on
which the Issuer does not elect to defer in whbke linterest Payment in respect of the
relevant Interest Period; and

(c) the date on which the Securities are redeemedpaideén accordance with Condition 6 or
become due and payable in accordance with Condition

A “Compulsory Arrears of Interest Settlement Event shall have occurred if:

(a) a Dividend Declaration (as defined below) is madeespect of any Junior Obligations or
any Parity Obligations (other than in respect of anch dividend, distribution or payment
paid or made exclusively in Ordinary Shares ofGuarantor); or

(b) the Guarantor or any of its subsidiaries has réyased, redeemed or otherwise acquired any
Junior Obligations or any Parity Obligations (ottikan, for the avoidance of doubt, a
repurchase, redemption or acquisition of any TalisrRreferred Securities, which do not
constitute Junior Obligations or Parity Obligatipns

save, in the case of (a) any such Dividend Dectaratr such redemption, repurchase or acquisition
that is mandatory under the terms of any such y@filigations; (b) any Dividend Declaration in
respect of any such dividend, distribution or pagtmey the Issuer to the Guarantor, (c) any
Dividend Declaration or repurchase which is reqliite be validly resolved on, declared, paid or
made in respect of, share option, loyalty, shargiiation or free share allocation plan in eachecas
reserved for directors, officers and/or employekshe Guarantor or any of its Affiliates or any
associated liquidity agreements or any associatdding transactions; (d) any purchase of Ordinary
Shares of the Guarantor by or on behalf of the &uar as part of an intra-day transaction that does
not result in an increase in the aggregate numb@rdinary Shares of the Guarantor held by or on
behalf of the Guarantor as treasury shares ata&rB0Madrid time on the Interest Payment Date on
which any outstanding Arrears of Interest was fasterred; (e) any repurchase or acquisition of
Parity Obligations that is made for a consideratess than the aggregate nominal or par value of
such Parity Obligations that are purchased or aedu(f) any repurchase or acquisition of Ordinary
Shares of the Guarantor resulting from mandatorljgations or hedging of any convertible
securities issued by the Issuer or the Guaranto(g)oany repurchase or acquisition of Ordinary
Shares of the Guarantor resulting from the setttérokexisting equity derivatives after the Intéres
Payment Date on which any outstanding Deferreddatd®ayment was first deferred.

“Dividend Declaration” means the authorisation by resolution of the g&neneeting of
shareholders or the board of directors or otherpsent corporate body (as the case may be) of the
Issuer or the Guarantor (as applicable) of the maymor the making of, a dividend or other
distribution or payment (or, if no such authorisatis required, the payment, or the making of, a
dividend or other distribution or payment).

REDEMPTION AND PURCHASE
Final redemption

Unless previously repaid, redeemed or purchasedamcelled as provided in these Conditions, the
Securities will be redeemed on the Maturity Dat#halr principal amount together with any accrued
and unpaid interest up to (but excluding) the Migtudate and any outstanding Arrears of Interest.
The Securities may not be redeemed at the optiotheflssuer other than in accordance with
Conditions 6.2, 6.3, 6.4, 6.5 or 6.6.
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6.3

6.4

6.5

6.6

Issuer’s Call Option

The Issuer may, by giving not less than 30 nor ntbam 60 days’ notice to the Fiscal Agent, the
Paying Agents and, in accordance with Condition fl&e Holders (which notice shall be
irrevocable), redeem the Securities in whole, lnitin part, on the First Reset Date and on any
Interest Payment Date thereafter at their princgrabunt together with any accrued and unpaid
interest up to (but excluding) the Redemption Rate any outstanding Arrears of Interest.

Redemption for Taxation Reasons

If, immediately prior to the giving of the noticeferred to below, a Tax Event or a Withholding Tax
Event has occurred and is continuing, then theelsmay, subject to having given not less than 30
nor more than 60 days’' notice to the Fiscal Agéimé Paying Agents and, in accordance with
Condition 14, the Holders (which notice shall bewocable) and subject to Condition 6.7, redeem
the Securities in whole, but not in part, in acemce with these Conditions at any time, in eack cas
at (i) their Early Redemption Amount (in the cas@ dax Event if the Redemption Date falls prior
to the First Reset Date) or (ii) their principal@mt (in the case of (a) a Withholding Tax Event or
(b) a Tax Event if the Redemption Date falls orafter the First Reset Date), together, in each,case
with any accrued and unpaid interest up to (buluehcg) the Redemption Date and any outstanding
Arrears of Interest. Upon the expiry of such nqtibe Issuer shall redeem the Securities.

Redemption for Rating Reasons

If, immediately prior to the giving of the noticeferred to below, a Capital Event has occurred and
is continuing, then the Issuer may, subject to iggiven not less than 30 nor more than 60 days’
notice to the Fiscal Agent, the Paying Agent amdaccordance with Condition 14, the Holders
(which notice shall be irrevocable) and subjedCtmdition 6.7, redeem the Securities in accordance
with these Conditions in whole, but not in part, aaty time, in each case (i) at their Early
Redemption Amount if the Redemption Date falls befthe First Reset Date, or (ii) at their
principal amount if the Redemption Date falls onafter the First Reset Date, together with any
accrued and unpaid interest up to (but excluding)Redemption Date and any outstanding Arrears
of Interest. Upon the expiry of such notice, treukr shall redeem the Securities.

Redemption for Acquisition Event

If, within the two months preceding the giving bktnotice referred to below, an Acquisition Event

has occurred at any time prior to 23 September 20h the Issuer may, subject to having given
not less than 30 nor more than 60 days’ noticehto Riscal Agent, the Paying Agent and, in

accordance with Condition 14, the Holders (whichiaeoshall be irrevocable) and subject to

Condition 6.7, redeem the Securities in accordavitethese Conditions in whole, but not in part, at

any time, in each case at their Early Redemptiorodmh together with any accrued and unpaid
interest up to (but excluding) the Redemption Zate any outstanding Arrears of Interest. Upon the
expiry of such notice, the Issuer shall redeenSibeurities.

Redemption following a Substantial Purchase Event

If, immediately prior to the giving of the noticeferred to below, a Substantial Purchase Event has
occurred, then the Issuer may, subject to haviagrgnot less than 30 nor more than 60 days’ notice
to the Fiscal Agent, the Paying Agents and, in etamace with Condition 14, the Holders (which
notice shall be irrevocable) and subject to Coadit.7, redeem the Securities in whole, but not in
part, in accordance with these Conditions at angtin each case at their principal amount, togethe
with any accrued and unpaid interest up to (buluehcg) the Redemption Date and any outstanding
Arrears of Interest. Upon expiry of such notice tssuer shall redeem the Securities.
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6.8

6.9

Preconditions to Redemption

Prior to serving any notice of redemption pursuanthis Condition 6 (other than Condition 6.2),
the Guarantor shall:

(a) deliver to the Fiscal Agent a certificate signediwy directors of the Guarantor stating that
the relevant requirement or circumstance giving tisthe right to redeem is satisfied;

(b) in the case of a Tax Event or Withholding Tax Eweeliver to the Fiscal Agent an opinion
of independent legal or other tax advisers to ffexeset out in paragraph (a) above; and

(c) in the case of a Capital Event, deliver to the &iggent the relevant confirmation from the
relevant Rating Agency.

Any such certificate, opinion of confirmation refed to in paragraphs (a) to (d) above shall, absent
manifest error, be final and binding on all parties

Cancellation

All Securities redeemed in accordance with Condgié.2, 6.3, 6.4, 6.5 or 6.6 and any unmatured
Coupons attached to or surrendered with them wilténcelled and may not be re-issued or re-sold.

Purchase

Each of the Issuer, the Guarantor and their res@edubsidiaries may at any time purchase
Securities in the open market or otherwise at amgeprovided that, if they should be cancelled
pursuant to Condition 6.8, they are purchased begetvith all unmatured Coupons and all
unexchanged Talons relating to them). The Secsisttepurchased may be held, re-issued or re-sold
or, at the option of the relevant purchaser, sueesgd to the Fiscal Agent for cancellation, butlevhi
held by or on behalf of the Issuer, the Guarant@ny such subsidiary, shall not entitle the hotder
vote at any meetings of the Holders of Securitied shall not be deemed to be outstanding for the
purposes of calculating quorums at meetings ofHb&lers of Securities or for the purposes of
Condition 12.

As at the date of this Prospectus, it is the Gutmas intention (without thereby assuming any
obligation whatsoever) that at any time it or tlssuer will redeem or repurchase the Securities only
to the extent that the aggregate principal amounthe Securities to be redeemed or repurchased
does not exceed such part of the net proceedsvestdly the Guarantor or any subsidiary of the
Guarantor during the 360-day period prior to thetelaf such redemption or repurchase from the
sale or issuance by the Guarantor or such subsydtarthird party purchasers (other than group
entities of the Guarantor) of securities which assigned by S&P, at the time of sale or issuance,
an aggregate “equity credit” (or such similar nonetature used by S&P from time to time) that is
equal to or greater than the “equity credit” assigph to the Securities to be redeemed or
repurchased at the time of their issuance (butngkinto account any changes in hybrid capital
methodology or another relevant methodology orititerpretation thereof since the issuance of the
Securities), unless

(@) the rating assigned by S&P to the Guarantor is aast “BBB-" (or such similar
nomenclature then used by S&P) and the Guarantaf ithe view that such rating would
not fall below this level as a result of such reg@on or repurchase, or

(b) in the case of a repurchase, such repurchase lisssfthan (a) 10 per cent. of the aggregate
principal amount of the Securities originally issu@ any period of 12 consecutive months
or (b) 25 per cent. of the aggregate principal amoof the Securities originally issued in
any period of 10 consecutive years, or
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7.2

7.3

7.4

7.5

(©) the Securities are redeemed pursuant to a Tax Eae@apital Event, an Acquisition Event
or a Withholding Tax Event, or

(d) such redemption or repurchase occurs on or afterltiterest Payment Date falling on 25
March 2045

PAYMENTS
Method of Payment

Payments of principal and interest will be maddragaresentation and surrender (or, in the case of
a partial payment, endorsement) of Securities @@gppropriate Coupons (as the case may be) at the
specified office of any Paying Agent by transferateuro account maintained by the payee with a
bank in a city in which banks have access to th&GET System. Payments of interest due in
respect of any Security other than on presentai@hsurrender of matured Coupons shall be made
only against presentation and either surrender nolorsement (as appropriate) of the relevant
Security.

Payments subject to fiscal laws

All payments are subject in all cases to (i) angliapble fiscal or other laws and regulations ia th
place of payment, but without prejudice to the jBmns of Condition 8 and (ii) any withholding or
deduction required pursuant to an agreement destrib Section 1471(b) of the U.S. Internal
Revenue Code of 1986 (th€6dé€’) or otherwise imposed pursuant to Sections 14raugh 1474

of the Code, any regulations or agreements theesurahy official interpretations thereof, or
(without prejudice to the provisions of Conditioh &1y law implementing an intergovernmental
approach thereto. No commissions or expenses Bdatharged to the Holders in respect of such
payments.

Unmatured Coupons

Upon the due date for redemption of any Securibhmatured Coupons relating to such Security
(whether or not attached) shall become void ancgaygment shall be made in respect of them.
Where any Security is presented for redemption auithall unmatured Coupons relating to it,
redemption shall be made only against the provisibrsuch indemnity as the Issuer and the
Guarantor may require.

Exchange of Talons

On or after the Interest Payment Date for the fdalipon forming part of a Coupon sheet issued in
respect of any Securities, the Talon forming parsuich Coupon sheet may be surrendered at the
specified office of the Fiscal Agent in exchangeddurther Coupon sheet (and another Talon for a
further Coupon sheet) (but excluding any Couporst tmay have become void pursuant to
Condition 10).

Payments on business days

A Security or Coupon may only be presented for paynon a day which is a business day in the
place of presentation (and, in the case of payrbgntransfer to a euro account, a day that is a
Business Day). No further interest or other paymwilitbe made as a consequence of the day on
which the relevant Security or Coupon may be piteskfor payment under this Condition 7 falling
after the due date. In this Condition Business day means a day on which commercial banks and
foreign exchange markets settle payments and & ioghe relevant city.
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Paying Agents

The initial Paying Agents and their initial speedi offices are listed below. The Issuer and the
Guarantor reserve the right at any time to varyeominate the appointment of any Paying Agent
and appoint additional or other Paying Agents, [ged that they will maintain (i) a Fiscal Agent
and (ii) a Paying Agent with a specified officearEuropean Union member state other than Spain
or The Netherlands that will not be obliged to Wwithd or deduct tax pursuant to any law
implementing European Council Directive 2003/48/BCany other Directive implementing the
conclusions of the ECOFIN Council meeting of 26Nvvember 2000. Notice of any change in the
Paying Agents or their specified offices will pratiypbe given to the Holders in accordance with
Condition 14.

TAXATION
Additional Amounts

All payments of principal and interest in respeicthe Securities and the Coupons by the Issuer or
(as the case may be) the Guarantor under the Gearavill be made without withholding or
deduction for, or on account of, any present ourtitaxes, duties, assessments or governmental
charges (collectively, Taxes) of whatever nature imposed or levied by or orhdike of The
Netherlands or the Kingdom of Spain or, in eaclecasy authority therein or thereof having power
to tax (each aTaxing Authority ”), unless the withholding or deduction of such &suxs required

by law.

In that event, the Issuer or, as the case mayheeGuarantor will pay such additional amounts
(“Additional Amounts™) as may be necessary in order that the net armoeneived by the Holders
after such withholding or deduction of Taxes slkegjlal the respective amounts of principal and
interest which would have been received in resmécthe Securities or (as the case may be)
Coupons, in the absence of such withholding or de&olu of Taxes; except that no Additional
Amounts shall be payable with respect to any payrnmerespect of any Security or Coupon or (as
the case may be) under the Guarantee:

(@) to, or to a third party on behalf of, a Holder orthe beneficial owner of any Security or
Coupon who is liable for Taxes in respect of suesusity or Coupon by reason of his
having some connection with The Netherlands oKimgdom of Spain other than the mere
holding of the Security or Coupon;

(b) presented for payment more than 30 days after #levBnt Date except to the extent that
the relevant Holder or the beneficial owner thereafuld have been entitled to such
Additional Amounts on presenting the same for paymnoa the thirtieth such day;

(c) in relation to any estate, inheritance, gift, saiensfer or similar Taxes;

(d) while the Securities are represented by Global @&z and the Global Securities are
deposited with a common depositary for Eurocleal/@nClearstream, Luxembourg, to, or
to a third party on behalf of, a Holder or to tleméficial owner of any Security or Coupon if
the Issuer or the Guarantor does not receive iimaly manner a duly executed and
completed certificate from the Fiscal Agent, purgu® Law 10/2014, and Royal Decree
1065/2007 of July 27, as amended by Royal Decrets/2011 of July 29, and any
implementing legislation or regulation;

(e) while the Securities are represented by DefinitBexurities, where such withholding or
deduction of Taxes is imposed, withheld or dedutigdeason of the failure of the Holder
or the beneficial owner of any Security or Couponcomply with the Issuer’s or the
Guarantor's request addressed to the Holder orb#meficial owner to provide a valid
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certificate of tax residence duly issued by thedathorities of the country of tax residence
of the Holder or the beneficial owner of any Seguor Coupon confirming that the Holder
or the beneficial owner is (i) resident for tax poses in a Member State of the European
Union, not considered a tax haven pursuant to Spdaw, other than Spain; or (ii) resident
for tax purposes in a jurisdiction with which Spdias entered into a tax treaty to avoid
double taxation, which makes provision for full exgtion from tax imposed in Spain on
interest and within the meaning of the referredttaaty; as it is required to provide by the
applicable tax laws and regulations of the relevianting Authority as a precondition to
exemption from, or reduction in the rate of deduttor withholding of, Taxes imposed by
such relevant Taxing Authority;

() presented for payment in the Kingdom of Spain ag Netherlands;

(9) where such withholding or deduction is imposed opagment to an individual and is
required to be made pursuant to European Counogicive 2003/48/EC on the taxation of
savings income or any other Directive implementthg conclusions of the ECOFIN
Council meeting of 26 to 27 November 2000 on thatian of savings income or any law
implementing or complying with, or introduced irder to conform to, such Directive;

(h) where such withholding or deduction is requiredspant to an agreement described in
Section 1471(b) of the Code or otherwise imposadyant to Sections 1471 through 1474
of the Code, any regulations or agreements theesyiaay official interpretations thereof,
or any law implementing an intergovernmental apgindaereto; or

0] presented for payment by or on behalf of a Holdeo would have been able to avoid such
withholding or deduction by presenting the relev@aturity to another Paying Agent in a
Member State of the European Union.

In addition, Additional Amounts will not be payahiéth respect to (i) any Taxes that are imposed in
respect of any combination of the items set folibve and to (ii) any Holder who is a fiduciary, a
partnership, a limited liability company or othbah the sole beneficial owner of that payment, to
the extent that payment would be required by thveslaf the relevant Taxing Authority to be
included in the income, for tax purposes, of a bei@y or settlor with respect to the fiduciary, a
member of that partnership, an interest holdehat limited liability company or a beneficial owner
who would not have been entitled to the Additiohalounts had it been the Holder.

Definitions

References in these Conditions to (prificipal” shall be deemed to include all amounts in the
nature of principal payable pursuant to Conditiomr7any amendment or supplement to it; (ii)
interest shall be deemed to include all Arrears of Inteegst all other amounts payable pursuant to
Condition 4 or any amendment or supplement tonitt @ii) “principal ” and/or ‘interest’ shall be
deemed to include any Additional Amounts.

ENFORCEMENT EVENTS AND NO EVENTS OF DEFAULT
There are no events of default in respect of tleeidtees.

However, if an Issuer Winding-up occurs, or an oridenade or an effective resolution passed for
the winding-up, dissolution or liquidation of theu@antor (except for the purposes of a solvent
merger, reconstruction or amalgamation), any Hotdex Security, in respect of such Security and
provided that such Holder does not contravene wiqursly adopted Extraordinary Resolution (if
any) may, by written notice to the Issuer and thea@ntor, declare that such Security and all
interest then accrued but unpaid on such Securél be forthwith due and payable, whereupon the
same shall become immediately due and payablethtegeith all interest accrued thereon.
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In such case the Holder of a Security may, atats discretion, institute steps in order to obtin
judgment against the Issuer and/or the Guarantoarig amounts due in respect of the Securities,
including the institution of proceedings for thecldeation of insolvency @eclaracion de
concursd) under Spanish insolvency law of the Guarantod/an proving and/or claiming in an
Issuer Winding-up or in the winding-up, dissolutidiguidation or insolvency proceeding of the
Guarantor for such amount.

Each Holder may, at its discretion and without Hertnotice, institute such proceedings as it may
think fit to enforce any term or condition bindiog the Issuer or the Guarantor under the Securities
or the Guarantee but in no event shall the IssuéneGuarantor by the virtue of such proceedings
be obliged to pay any sum or sums sooner tharatie svould otherwise have been payable by it.

No remedy against the Issuer or the Guarantory ¢tiae as referred to in this Condition 9 shall be
available to the Holders, whether for the recov@ramounts owing in respect of the Securities or
the Guarantee or in respect of any other breachhbylssuer or the Guarantor of any of their
respective other obligations under or in respethefSecurities or the Guarantee.

PRESCRIPTION

Claims in respect of principal and interest or atlyer amount will become void unless presentation
for payment is made as required by Condition 7 iwithperiod of 10 years in the case of principal
(or any other amount in the nature of principalyl éime years in the case of interest (or any other
amount in the nature of interest, including Arreairtnterest) from the appropriate Relevant Date.

REPLACEMENT OF SECURITIES AND COUPONS

If any Security or Coupon is lost, stolen, mutithtelefaced or destroyed it may be replaced at the
specified office of the Fiscal Agent subject to afiplicable laws and stock exchange or other
relevant authority requirements, upon payment bg dhaimant of the expenses incurred in
connection with such replacement and on such teasmd¢o evidence, security, indemnity and
otherwise as the Issuer, the Guarantor and thealFiigent may require (provided that the
requirement is reasonable in the light of prevgilmarket practice). Mutilated or defaced Securities
or Coupons must be surrendered before replacemelhtise issued. In case any such lost, stolen,
mutilated, defaced or destroyed Coupon has becanig about to become due and payable, the
Issuer in its discretion may, instead of delivenieglacements therefor, pay such Coupon when due.

MEETINGS OF HOLDERS OF SECURITIES AND MODIFICATION
Meetings of Holders of Securities

The Fiscal Agency Agreement contains provisionsctmmvening meetings of Holders of Securities

to consider matters affecting their interests,udtlg the sanctioning by Extraordinary Resolution

(as defined in the Fiscal Agency Agreement) of alification of any of these Conditions. Such a

meeting may be convened by Holders of Securitiéditgp not less than one twentieth in principal

amount of the Securities for the time being outditagqn The quorum for any meeting convened to
consider an Extraordinary Resolution will be onem@re persons holding or representing at least
two thirds of the aggregate principal amount of 8eeurities for the time being outstanding, or at
any adjourned meeting one or more persons beingpoesenting Holders of Securities whatever the
principal amount of the Securities held or représg&nAny Extraordinary Resolution duly passed

shall be binding on Holders of Securities (whetbrenot they were present at the meeting at which
such resolution was passed) and on all Holdersoap@ns.

The Fiscal Agency Agreement provides that a resmiuin writing signed by or on behalf of the

holders of not less than 90 per cent. in princgrabunt of the Securities outstanding shall for all
purposes be as valid and effective as an ExtraargliResolution passed at a meeting of Holders of
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13.

14.

15.

Securities duly convened and held. Such a resolutiavriting may be contained in one document
or several documents in the same form, each sitpyedr on behalf of one or more Holders of
Securities.

Modification

The Securities, these Conditions, the Deed of Caiveand the Deed of Guarantee may be amended
without the consent of the Holders of Securitiesdorect a manifest error. No other modification
may be made to the Securities, these Conditiontexl of Covenant or the Deed of Guarantee
except with the sanction of a resolution of thedé¢o$ of the Securities.

In addition, the parties to the Fiscal Agency Agneat may agree to modify any provision thereof,
provided that the Issuer shall not agree, withbatdonsent of the Holders of Securities, to anyisuc
modification unless, in the opinion of the Issuad dhe Guarantor, (i) it is of a formal, minor or
technical nature; (ii) it is made to correct a riesti error; or (iii) it is not materially prejudalito
the interests of the Holders of Securities.

FURTHER ISSUES

The Issuer may from time to time without the comsehthe Holders create and issue further
securities either having the same terms and caomnditas the Securities in all respects (or in all
respects except for the first payment of interesttttem) and so that such further issue shall be
consolidated and form a single series with thetaoting securities of any series (including the
Securities) or upon such terms as the Issuer migyrdime at the time of their issue. References in
these Conditions to the Securities include (unllessontext requires otherwise) any other secaritie
issued pursuant to this Condition and forming alsiseries with the Securities.

NOTICES

Notices to Holders of Securities will be deemedeovalidly given if published in a leading daily
newspaper having general circulation in Europe. [§kaer shall also ensure that all notices are duly
published in a manner which complies with the raled regulations of any stock exchange or other
relevant authority on which the Securities aretfa time being listed and/or admitted to trading.
Any such notice shall be deemed to have been yaligkn on the date of the first such publication
or, if published more than once on the first datewbich publication is made.

Notwithstanding the above, while all the Securitges represented by Global Securities and the
Global Securities are deposited with a common deggsfor Euroclear and/or Clearstream,
Luxembourg, notices to Holders of Securities mayghen by delivery of the relevant notice to
Euroclear or Clearstream, Luxembourg in accordanitk their respective rules and operating
procedures, and such notices shall be deemed lean given to Holders on the date of delivery
to Euroclear and/or Clearstream, Luxembourg. HelaérCoupons will be deemed for all purposes
to have notice of the contents of any notice gieetne Holders of Securities in accordance with thi
Condition.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any termondition of the Securities under the Contracts
(Rights of Third Parties) Act 1999.
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16.1

16.2

16.3

17.

GOVERNING LAW
Governing Law

The Fiscal Agency Agreement, the Securities, theip@os and the Guarantee and any non-
contractual obligations arising out of or in contieat with them are governed by and shall be
construed in accordance with English law, othen e provisions of Conditions 2.1 and 2.2 which
are governed by and construed in accordance withathis of The Netherlands, and the provisions
of Conditions 3.2 and 3.3, and the correspondirmyipions of the Guarantee, which are governed
by and construed in accordance with the laws oKihgdom of Spain.

Jurisdiction

The courts of England have exclusive jurisdictiorséttle any dispute (Dispute”) arising from or
connected with the Securities or the Coupons (dioly a dispute relating to the existence, validity
or termination of the Securities or any non-corturakobligations arising out of or in connection
with the Securities or the consequences of thdiity)Ju The Issuer agrees that the courts of Endlan
are the most appropriate and convenient courtsttiesany Dispute and, accordingly, that it wilkno
argue to the contrary. This Condition is for theéf@ of the Holders only. As a result, nothing in
this Condition 16 prevents any Holder from takingogeedings relating to a Dispute
(“Proceeding$) in any other courts with jurisdiction. To thetert allowed by law, Holders may
take concurrent Proceedings in any number of jiatisehs.

Agent for Service of Process

The Issuer agrees that the documents which stafPeoteedings and any other documents required
to be served in relation to those Proceedings neagdoved on it by being delivered to Leadenhall
Secretaries Limited, or, if different, its regisdroffice for the time being or at any addresshef t
Issuer in England at which process may be servatd on

If such person is not or ceases to be effectivppyomted to accept service of process on behalf of
the Issuer, the Issuer shall forthwith appoint réhier person in England to accept service of pmces
on its behalf in England and notify the name andress of such person to the Fiscal Agent and,
failing such appointment within 15 days, any Holdaall be entitled to appoint such a person by
written notice addressed to the Issuer and delivépethe Issuer or to the specified office of the

Fiscal Agent. Nothing in this paragraph shall affixe right of any Holder to serve process in any
other manner permitted by law. This Condition aggplio Proceedings in England.

DEFINITIONS

In these Conditions:

“30/360 Day Count means, in respect of any period, the number g&da the relevant period,
from (and including) the first day in such periad(but excluding) the last day in such period (such
number of days being calculated on the basis @Gaday year consisting of 12 months of 30 days
each), divided by 360;

“10 year Swap Rat&has the meaning given to it in Condition 4.3;

“10 year Swap Rate Quotatiorishas the meaning given to it in Condition 4.3;

an “Acquisition Event” shall be deemed to occur if the Guarantor (or enys subsidiaries) has not

completed the acquisition of Talisman Energy Imad the Guarantor has publicly announced that it
no longer intends to pursue such acquisition;
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“Additional Amounts” has the meaning given to it in Condition 8.1,

“ Affiliates” means an entity that directly, or indirectly thgh one or more intermediaries, controls,
or is controlled by, or is under common controlhwihe Guarantor;

“Arrears of Interest” has the meaning given to it in Condition 5.1,
“business day has the meaning given to it in Condition 7.5;

“Business Day means a day, other than a Saturday, Sunday dicputdiday, on which the Target
System is operating;

“Calculation Amount” has the meaning given to it in Condition 4.2;

a “Capital Event’ shall be deemed to occur if the Issuer or ther@nimr has received, and notified
the Holders in accordance with Condition 14 thdtais so received, confirmation from any Rating
Agency that, due to (i) any amendment to, clarif@aof, or change in hybrid capital methodology
or a change in the interpretation thereof, in ezade occurring or becoming effective after thedssu
Date; or (ii) the application of a different hybedpital methodology or set of criteria by the vala
Rating Agency after the Issue Date (due to changélse rating previously assigned to the Issuer
and/or the Guarantor or to any other reasons)Stuairities will no longer be eligible for the same
or a higher amount of “equity credit” (or such atlm®menclature that the relevant Rating Agency
may then use to describe the degree to which &amument exhibits the characteristics of an ordinary
share) attributed to the Securities at the Issue;Da

“Compulsory Arrears of Interest Settlement Event has the meaning given to it in Condition 5.3;
“Condition” means the terms and conditions of the Securities;

“Deferral Notice” has the meaning given to it in Condition 5.1,

“Deferred Interest Payment has the meaning given to it in Condition 5.1,

“Early Redemption Amount” means in respect of a redemption of the Secarite#lowing the
occurrence of a Tax Event, an Acquisition Evenadapital Event, 101 per cent. of the principal
amount of such Securities;

“Euro Perpetual Securitie$ means the €1,000,000,000 6 Year Non-Call PerpeBezurities
Securities issued by the Issuer with the Securdigsunconditionally and irrevocably guaranteed on
a subordinated basis by the Guarantor;

“First Reset Daté means 25 March 2025;

“Fitch” means Fitch Ratings Espafia SAU,;

“Further Securities” means any Securities issued pursuant to Conditb@and forming a single
series with the outstanding Securities;

“Guarantor” means Repsol, S.A;
“Holder” has the meaning given to it in Condition 1.2;

“IFRS-EU” means International Financial Reporting Standaadsadopted by the European Union;
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“Interest Payment’ means, in respect of an interest payment on &erdst Payment Date, the
amount of interest payable on the presentationsangnder of the relevant Coupon for the relevant
Interest Period in accordance with Condition 4;

“Interest Payment Daté means 25 March in each year;

“Interest Period” means the period beginning on (and including)ldseie Date and ending on (but
excluding) the first Interest Payment Date and eaaitessive period beginning on (and including)
an Interest Payment Date and ending on (but exuydihe next succeeding Interest Payment Date;

“Issue Daté means 25 March 2015;
“Issuer’ means Repsol International Finance B.V.;

“Issuer Winding-up” means a situation where (i) an order is made aleeree or resolution is
passed for the winding-up, liquidation or dissautiof the Issuer, except for the purposes of a
solvent merger, reconstruction or amalgamation(iipra trustee ¢urator) is appointed by the
competent District Court in The Netherlands in &vent of bankruptcyféillissemeny affecting the
whole or a substantial part of the undertaking ssets of the Issuer and such appointment is not
discharged within 30 days;

“Junior Obligations” means the Junior Obligations of the Guarantor tedJunior Obligations of
the Issuer;

“Junior Obligations of the Guarantor” means all obligations of the Guarantor issuedhourred
directly or indirectly by it, which rank or are exgssed to rank junior to the Guarantee, including
(i) all present or future series of preferred sii@s (participaciones preferentgsssued directly by
the Guarantor or indirectly through a wholly-owrsdbsidiary with the guarantee of the Guarantor
in accordance with Law 10/2014 (or any other lawegulation of Spain or of any other jurisdiction
applicable from time to time) and (ii) Ordinary $&s of the Guarantor;

“Junior Obligations of the Issuef” means all obligations of the Issuer, issued ouired directly or
indirectly by it, which rank or are expressed tokgunior to the Securities, including (i) Ordinary
Shares of the Issuer and (ii) Preferred Shardseofssuer, if any;

“Law 10/2014 means the Additional Provision First of Law 101200f June 26, on the supervision
and solvency of credit entities@tdenacion, supervision y solvencia de entidadesrdditd’) of
the Kingdom of Spain (as amended or replaced froma to time);

“Mandatory Settlement Dat€ has the meaning given to it in Condition 5.3;
“Maturity Date ” has the meaning given to it in Condition 4.1;
“Moody’s” means Moody’s Investors Service Limited;

“Ordinary Shares of the Guarantor’ means ordinary shares in the capital of the Guarahaving
at the Issue Date a nominal value of €1.00 each;

“Ordinary Shares of the Issuef means ordinary shares in the capital of the Iss@ving on the
Issue Date a nominal value of €1,000 each;

“Parity Obligations” means the Parity Obligations of the Guarantor treParity Obligations of
the Issuer;
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“Parity Obligations of the Guarantor” means any obligations of the Guarantor, issueectly by

it or indirectly through a wholly-owned subsidiamth the guarantee of the Guarantor, which rank
or are expressed to raphri passuwith the Guarantee (which include the guaranteastgd by the
Guarantor in connection with the Euro PerpetualiSges);

“Parity Obligations of the Issuef’ means any obligations of the Issuer, issued curired directly
or indirectly by it, which rank, or are expressedank,pari passwwith the Securities including the
Euro Perpetual Securities;

“Preferred Shares of the Issueérmeans any preference shares in the capital ofstheer (and, if
divided into classes, each class thereof);

“Prevailing Interest Rate’ means the rate of interest payable on the Seéesidgpplicable from time
to time pursuant to Condition 4;

“Proceeding$ has the meaning given to it in Condition 16.2;

“Rating Agency means S&P, Moody's or Fitch or, in each case, sugcessor to the rating agency
business thereof;

“Redemption Dat¢ means the date fixed for redemption of the Séesripursuant to Conditions
6.2, 6.3, 6.4, 6.5 and 6.6;

“Relevant Daté means (i) in respect of any payment other thaora to be paid by the Issuer or the
Guarantor in a winding-up or administration of tesuer or the Guarantor, as the case may be, the
date on which such payment first becomes due aydbpas but if the full amount of moneys
payable on such date has not been received byigbalAgent on or prior to such date, the Relevant
Date means the date on which such moneys shalldeareso received and notice to that effect shall
have been given to the Holders of Securities im@ance with Condition 14 and (i) in respect of a
sum to be paid by the Issuer or the Guarantorvimaing- up or administration of the Issuer or the
Guarantor, as the case may be, the date that idagnprior to the date on which an order is made or
a resolution is passed for the winding-up, or ia tase of an administration, one day prior to the
date on which any dividend is distributed;

“Reset Daté means the First Reset Date and each date falinipe sixth anniversary thereafter;

“Reset Interest Determination Daté means, in respect of any Reset Period, the déingawo
Business Days prior to the beginning of the releReset Period;

“Reset Period means each period from and including the Firsde®ate to but excluding the next
following Reset Date and thereafter from and incigdeach Reset Date to but excluding (i) with
respect to a Reset Period other than the last Reseid, the next following Reset Date and (ii)hwit
respect to the last Reset Period, the Maturity Date

“Reset Reference BanKshas the meaning given to it in Condition 4.3;

“Reset Reference Bank Ratehas the meaning given to it in Condition 4.3,;

“Reset Screen Pagéias the meaning given to it in Condition 4.3;

“S&P” means Standard & Poor’s Credit Market Servicesoge Limited,;

“Senior Obligations of the Guarantof means all obligations of the Guarantor, including

subordinated obligations of the Guarantor accordm&panish insolvency law, other than Parity
Obligations of the Guarantor and Junior Obligatiohthe Guarantor;
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“Senior Obligations of the Issuet means all obligations of the Issuer, includingsrdinated
obligations of the Issuer according to Dutch ingaly law, other than Parity Obligations of the
Issuer and Junior Obligations of the Issuer;

“Subordinated Loan” means the subordinated loan made by the Issuiret@uarantor dated 25
March 2015, pursuant to which the proceeds of #sei@ of the Securities are on-lent to the
Guarantor;

“Subsequent Fixed Interest Ratehas the meaning given in Condition 4.4;

a “Substantial Purchase Everit shall be deemed to have occurred if at least & gent. of the
aggregate principal amount of the Securities oaifyrissued (which for these purposes shall include
any Further Securities) is purchased by the IsgherGuarantor or any subsidiary of the Guarantor
(and in each case is cancelled in accordance vatidifion 6.8(a));

“Talisman Preferred Securitie§ means the U.S.$200,000,000 Cumulative Redeeniéte Reset
First Preferred Shares, Series 1 issued by Taligtnangy Inc. on 5 December 2011;

“Target Systeni means the Trans European Automated Real-Time sGRettlement Express
Transfer (known as TARGET?2) System which was laedabn 19 November 2007 or any successor
thereto;

a “Tax Event’ shall be deemed to have occurred if, as a regudt Tax Law Change, in respect of

() the Issuer’s obligation to make any paymeningérest under the Securities on the next following
Interest Payment Date; or (ii) the obligation oé tBuarantor to make any payment of interest in
favour of the Issuer under the Subordinated Loathemext following due date for such payment,
the Issuer or the Guarantor (as the case may b&dwo longer be entitled to claim a deduction in
respect of interest paid when computing its taliliides in The Netherlands or in Spain (as theecas

may be), or such entitlement is materially reduced.

“Tax Law Changé means a change in or proposed change in, or amemdto, or proposed
amendment to, the laws or regulations of The N&ihds or Spain or, in either case, any political
subdivision or any authority thereof or therein ingvpower to tax, including, without limitation,
any treaty to which The Netherlands or Spain isadyp or any change in the official or generally
published interpretation of such laws or regulatjdncluding a decision of any court or tribunal, o
any interpretation or pronouncement by any relevaxtauthority that provides for a position with
respect to such laws or regulations or interpratatithereof that differs from the previously
generally accepted position in relation to similaansactions, which change, amendment or
interpretation becomes or would become, effectfter 2 March 2015;

“Taxing Authority " has the meaning given to it in Condition 8.1; and

a “Withholding Tax Event” shall be deemed to occur if as a result of a Taw Change, in making
any payments in respect of the Securities or thar&ee the Issuer or the Guarantor has paid or
will or would on the next Interest Payment Date éguired to pay Additional Amounts in respect of
the Securities or the Guarantee that cannot bedagdy the Issuer or the Guarantor, as the case
may be, taking measures reasonably available to it.
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SUMMARY OF PROVISIONS RELATING TO THE SECURITIES IN GLOBAL FORM

The Securities will initially be in the form of Temarary Global Securities which will be deposited mn
around the Issue Date with a common depositarféooclear and Clearstream, Luxembourg.

The Securities are not intended to be held in anerawhich would allow Eurosystem eligibility.

Each Temporary Global Security will be exchangeablevhole or in part for interests in a Permanent
Global Security not earlier than 40 days afterl#ier of the commencement of the offering and dsué
Date upon certification as to non-U.S. beneficiamnership. No payments will be made under each
Temporary Global Security unless exchange for @stisrin the corresponding Permanent Global Seasrity
improperly withheld or refused. In addition, intsr@ayments in respect of the Securities cannobbected
without such certification of non-U.S. beneficiabmmership.

Each Permanent Global Security will become exchapigein whole, but not in part, for Securities in
definitive form (‘Definitive Securities’) in the denomination of €100,000 and integral tipleés of €1,000
in excess thereof up to and including €199,000 eddhe request of the bearer of the relevant Peenta
Global Security if (a) Euroclear or Clearstreamxé&mbourg is closed for business for a continuouge
of 14 days (other than by reason of legal holidaysinnounces an intention permanently to ceasedsss
or (b) if principal in respect of any of the relev&ecurities is not paid when due and payableSurities

in definitive form will be issued with a denominati above €199,000. Securities of one denominatitn w
not be exchangeable for Securities of another devedion.

Whenever a Permanent Global Security is to be exgddhfor Definitive Securities, the Issuer shatiqure

the prompt delivery (free of charge to the beaoéguch Definitive Securities, duly authenticatea avith
Coupons and Talons attached, in an aggregate paineimount equal to the principal amount of the
corresponding Permanent Global Security to the dseaf such Permanent Global Security against the
surrender of the relevant Permanent Global Sectoity to the order of the Fiscal Agent within 38ysd of

the bearer requesting such exchange.

If:

(@) the relevant Temporary Global Security is not desghanged, whether in whole or in part, for the
corresponding Permanent Global Security by 5.0Q fLondon time) on the thirtieth day after the
time at which the preconditions to such exchangdiest satisfied; or

(b) Definitive Securities have not been delivered I3050.m. (London time) on the thirtieth day after
the bearer has duly requested exchange of a Pent@labal Security for Definitive Securities; or

(c) the relevant Temporary or Permanent Global Sec(wmityany part of it) has become due and payable
in accordance with the Conditions of the relevamtBities or the date for final redemption of the
Securities has occurred and, in either case, paymdnll of the amount of principal falling due
with all accrued interest thereon has not been ratlee bearer in accordance with the terms of the
relevant Temporary or Permanent Global Securittherdue date for payment,

then the relevant Global Security (including théigation to deliver Definitive Securities) will beme void
at 5.00 p.m. (London time) on such thirtieth daytfie case of (b) and (c) above) or at 5.00 p.rangon
time) on such due date (in the case of (c) ab@re),the bearer of such Global Security will havdunther
rights thereunder (but without prejudice to théhtggwhich the bearer of the Global Security or ithmaay
have under the deed of covenant dated 25 March 2@t 5elates to the relevant Securities (eacheed of
Covenant’) executed by the Issuer). Under a Deed of Covermatsons shown in the records of Euroclear
and/or Clearstream, Luxembourg as being entitleahtanterest in the relevant Global Security witjaire
directly against the Issuer all those rights tochithey would have been entitled if, immediatelfobe such
Global Security becomes void, they had been thdenslof Definitive Securities in an aggregate ppat
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amount equal to the principal amount of Securitiesy were shown as holding in the records of Eeancl
and/or (as the case may be) Clearstream, Luxembourg

In addition, each Temporary Global Security andrierent Global Security will contain provisions whic
modify the Terms and Conditions of the correspogddecurities as they apply to such Temporary Global
Security and Permanent Global Security. The foltmns a summary of certain of those provisions:

PaymentsAll payments in respect of each Temporary Globaugty and Permanent Global Security will
be made against presentation and (in the case yoheya of principal in full with all interest accrde
thereon) surrender of the relevant Temporary Gl&sdurity or (as the case may be) Permanent Global
Security to or to the order of any Paying Agent amil be effective to satisfy and discharge the
corresponding liabilities of the Issuer in respetthe relevant Securities. On each occasion orclwhi
payment of principal or interest is made in respée Temporary Global Security or (as the case b&ya
Permanent Global Security, the Issuer shall protuae the payment is entergdo ratain the records of
Euroclear and Clearstream, Luxembourg.

Payments on business daysthe case of all payments made in respectTamporary Global Security or a
Permanent Global Securitptisiness day means any day on which the TARGET System is open.

Notices:While all the Securities of a given series are espnted by a Permanent Global Security (or by a
Permanent Global Security and/or a Temporary Gl8ea&urity) and such Permanent Global Securityris (o
such Permanent Global Security and/or Temporarp&I|Security are) deposited with a common depagsitar
for Euroclear and Clearstream, Luxembourg, notioddolders of such series of Securities may bergiwe
delivery of the relevant notice to Euroclear an@at$tream, Luxembourg and, in any case, such sotice
shall be deemed to have been given to the Holdeisaordance with Condition 1Kl¢ticeg of the relevant
Securities, on the date of delivery to Eurocleal @tearstream, Luxembourg.
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FORM OF GUARANTEE

The text of the Deed of Guarantee for each of i@ Perpetual Securities and the Euro Dated Selesis
as follows

This Deed of Guarantee is made on 25 March 2015
BY

(1)  REPSOL, S.A. (theGuarantor”)

IN FAVOUR OF

(2) THE HOLDERS of any Security or Securities (as dafiflbelow) or the coupons relating to them;
and

3) THE ACCOUNT HOLDERS (as defined in the Deed of Quaeat described below).
WHEREAS

(A) Repsol International Finance B.V. (thssuer’) proposes to issue [€1,000,000,000 6 Year Non-Cal
Perpetual Securities] [€1,000,000,000 10 Year Nafi-Securities due 2075] (theSécurities
which expression shall, if the context so admiis|ude the Global Securities (whether in temporary
or permanent form)) in connection with which, teeuer and the Guarantor have become parties to
a fiscal agency agreement (theiscal Agency Agreemeri) dated 25 March 2015 between, inter
alios, the Issuer, the Guarantor and Citibank, NLAndon Branch in its various capacities as set ou
therein relating to the Securities, and the Is$iaer executed and delivered a deed of covenant (the
“Deed of Covenarnit) dated 25 March 2015.

(B) The Guarantor has duly authorised the giving afi@gntee on a subordinated basis in respect of the
Securities and the Deed of Covenant.

THIS DEED WITNESSES as follows:
1. Interpretation

1.2 All terms and expressions which have defined megmnin the Conditions (as defined in the Deed of
Covenant), the Fiscal Agency Agreement or the D¥adovenant shall have the same meanings in
this Deed of Guarantee except where the contexinesjotherwise or unless otherwise stated.

1.3 Any reference in this Deed of Guarantee to a Clajseless otherwise stated, to a clause hereof.

1.4 All references in this Deed of Guarantee to an@gent, instrument or other document (including
the Conditions, the Fiscal Agency Agreement andDked of Covenant) shall be construed as a
reference to that agreement, instrument or othesument as the same may be amended,
supplemented, replaced or novated from time to.time

1.5 Any reference in this Deed of Guarantee to anyslagon (whether primary legislation or
regulations or other subsidiary legislation madespant to primary legislation) shall be construsd a
a reference to such legislation as the same mag lbeen, or may from time to time be, amended or
re-enacted.

1.6 Clause headings are for ease of reference only.
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2.1

2.2

4.1

4.2

Guarantee and Indemnity

Subject to the limitations contained in this Deédaarantee, the Guarantor hereby unconditionally
and irrevocably guarantees on a subordinated basis:

2.1.1 to each Holder the due and punctual paynfeall eums from time to time payable by the
Issuer in respect of any Security as and when #mesbecome due and payable and
accordingly agrees to pay to such Holder, forthwiplon demand by such Holder and in the
manner and currency prescribed by the Conditiongp&yments by the Issuer thereunder,
any and every sum or sums which the Issuer is atiare liable to pay in respect of such
Security in accordance with the Conditions and Whie Issuer has failed to pay at the time
such demand is made; and

2.1.2 to each Account Holder the due and punctagient of all sums from time to time payable
by the Issuer to such Account Holder in respedhefDirect Rights in accordance with the
Deed of Covenant as and when the same become dysagable and accordingly agrees to
pay to such Account Holder, forthwith upon demagdbch Account Holder in the manner
and currency prescribed by the Conditions for payséy the Issuer thereunder, any and
every sum or sums which the Issuer is at any tiad#d to pay to such Account Holder in
respect of the Direct Rights in accordance withleed of Covenant and which the Issuer
has failed to pay at the time such demand is made.

The Guarantor undertakes to each Holder and eacbusst Holder that, should any amount referred
to in Clause 2.1 not be recoverable from the Guaratinereunder for any reason whatsoever
(including, without limitation, by reason of anycsieity, any provision of any Security, the Deed of
Covenant or any provision thereof being or becomioid, unenforceable or otherwise invalid under
any applicable law) then, notwithstanding that shene may have been known to such Holder or
Account Holder, the Guarantor will, forthwith updemand by such Holder or Account Holder, pay
such sum by way of a full indemnity in the manned aurrency prescribed by the Securities or (as
the case may be) the Deed of Covenant. This indgnooinstitutes a separate and independent
obligation from the other obligations under thisa@antee and shall give rise to a separate and
independent cause of action.

Taxes

The Guarantor covenants in favour of each Holddresmth Account Holder that it will duly perform
and comply with its obligations expressed to beeutadken by it in Condition 8.

Preservation of Rights

The obligations of the Guarantor herein containeallbe deemed to be undertaken as principal
debtor.

The obligations of the Guarantor herein containeall e continuing obligations notwithstanding
any settlement of account or other matters or thingpatsoever and, in particular but without
limitation, shall not be considered satisfied by aartial payment or satisfaction of all or anytloé
Issuer’s obligations under any Security or the Defe@ovenant and shall continue in full force and
effect until all sums due from the Issuer in respéthe Securities and under the Deed of Covenant
have been paid, and all other obligations of tiseids thereunder or in respect thereof have been
satisfied in full.
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4.3

4.4

4.5

4.6

Neither the obligations of the Guarantor hereintamed nor the rights, powers and remedies
conferred upon the Holders, the Account Holdersy of them by this Deed of Guarantee or by
law shall be discharged, impaired or otherwiseciéia by:

4.3.1 the winding up, bankruptcy, moratorium osdistion of the Issuer or analogous proceeding
in any jurisdiction or any change in its statusction, control or ownership; or

4.3.2 any of the obligations of the Issuer under ahthe Securities or the Deed of Covenant
being or becoming illegal, invalid or unenforcealae

4.3.3 time or other indulgence being granted oeedjito be granted to the Issuer in respect of its
obligations under any of the Securities or the Dafedovenant; or

4.3.4 any amendment to, or any variation, waiveretgase of, any obligation of the Issuer under
any of the Securities or the Deed of Covenant; or

4.3.5 any other act, event or omission which, buttliis Clause 4.3, might operate to discharge,
impair or otherwise affect the obligations of theaBantor herein or any of the rights,
powers or remedies conferred upon the HoldersAtm®unt Holders or any of them by this
Deed of Guarantee or by law.

Any settlement or discharge between the Guaramirttze Holders, the Account Holders or any of
them shall be conditional upon no payment to th&lers, the Account Holders or any of them by
the Issuer or any other person on the Issuer’slbeleing avoided or reduced by virtue of any

provisions or enactments relating to bankruptcgolvency or liquidation for the time being in force

and, in the event of any such payment being sodeadoor reduced, the Holders and the Account
Holders shall each be entitled to recover the amdwynwhich such payment is so avoided or
reduced from the Guarantor subsequently as if settlement or discharge had not occurred.

No Holder or Account Holder shall be obliged bef@eercising any of the rights, powers or
remedies conferred upon it by this Deed of Guarmatey law:

45.1 to make any demand of the Issuer, other (ihathe case of a Holder) the presentation of the
relevant Security;

4.5.2 to take any action or obtain judgment in eoyrt against the Issuer; or
4.5.3 to make or file any claim or proof in a wingkup or dissolution of the Issuer

and, save as aforesaid, the Guarantor hereby sstprevaives, in respect of each Security,
presentment, demand, protest and notice of dishionou

The Guarantor agrees that so long as any amouwnts anay be owed by the Issuer under any of the
Securities or the Deed of Covenant or the Issuatnger any actual or contingent obligations

thereunder, the Guarantor shall not exercise rightieh the Guarantor may at any time have by
reason of performance by the Guarantor of its alibgys hereunder:

4.6.1 to claim any contribution from any other qudor of the Issuer’s obligations under the
Securities or the Deed of Covenant; and/or

4.6.2 to take the benefit, in whole or in partanf/ security enjoyed in connection with any of the
Securities or the Deed of Covenant, by any Holdeazount Holder; and/or

4.6.3 to be subrogated to the rights of any HotaeAccount Holder against the Issuer in respect
of amounts paid by the Guarantor under this Ded8uzrantee.
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51

52

7.1

7.2

7.3

9.1

Conditions, Status and Subordination

The Guarantor covenants that it will duly perfolmoge obligations in the Conditions which relate to
it and which are expressed to relate to it.

The Guarantor undertakes that its obligations heteurank as described in Conditions 3.2 and 3.3.
Delivery of Deed of Guarantee

A duly executed original of this Guarantee shalldeévered promptly after execution to the Fiscal
Agent and such original shall be held by the Fisggkent until the date on which complete
performance by the Issuer of its obligations irpees of the Securities occurs. A certified copy of
this Guarantee may be obtained by any Holder orAmmpunt Holder from the Fiscal Agent at its
specified office at the expense of such Holder cccdlint Holder. Any Holder of or Account Holder
may protect and enforce his rights under this Guar(in the courts specified in Clause 10 below)
upon the basis described in the Deed of Covenarthé case of a Account Holder) and a copy of
this Guarantee certified as being a true copy loyls authorised officer of the Issue and Paying
Agent without the need for production in any coofrthe actual records described in the Deed of
Covenant or this Guarantee. Any such certificatiball be binding, except in the case of manifest
error or as may be ordered by any court of compsgtersdiction, upon the Guarantor and all
Holders and Account Holders. This Clause shallinat any right of any Holder or Account Holder
to the production of the originals of such recasdslocuments or this Guarantee in evidence.

Deed Poll; Benefit of Guarantee

This Deed of Guarantee shall take effect as a D@t for the benefit of the Holders and the
Account Holders from time to time.

The obligations assumed by the Guarantor hereithi shaure for the benefit of each Holder and
Account Holder, and each Holder and each Accouritiédoshall be entitled severally to enforce
such obligations against the Guarantor.

The Guarantor may not assign or transfer all or @niys rights, benefits and obligations hereunder
except for the purpose of and followed by a reqoicsibn, amalgamation, reorganisation, merger or
consolidation of the Guarantor on terms approvedrbigxtraordinary Resolution of the Holders.

Provisions Severable

If at any time any provision hereof is or becomlégal, invalid or unenforceable in any respect
under the laws of any jurisdiction, neither thealdy, validity or enforceability of the remaining
provisions hereof nor the legality, validity or erdeability of such provision under the laws of any
other jurisdiction shall in any way be affectedrapaired thereby.

Notices

All communications to the Guarantor hereunder dbalimade in writing (by letter, telex or fax) and
shall be sent to the Guarantor at:

Address: Calle Méndez Alvaro 44
28045 Madrid
Spain

Fax: + 34 902 555 134

Attention: Finance Department
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9.2

10.

10.1

10.2

10.3

or to such other address or fax number or for ttenton of such other person or department as the
Guarantor has notified to the Holders and Accouolders in the manner prescribed for the giving
of notices in connection with the Securities.

Every communication sent in accordance with Cla®ideshall be effective upon receipt by the
Guarantor; and provided, however, that any suclkc@ar communication which would otherwise
take effect after 4.00 p.m. on any particular dagllsnot take effect until 10.00 a.m. on the
immediately succeeding business day in the platesoGuarantor.

Law and Jurisdiction

Governing Law: This Deed of Guarantee and all nomi@ctual obligations arising out of or
connected with it shall be governed by, and shallcbnstrued in accordance with, English law,
except for the provisions of Conditions 3.2 and Befrred to in Clause 5.2, which shall be
governed by and construed in accordance with Sipdenia

Subject to subclause 10.3 below, the Guarantoreadoe the benefit of the Holders and the Account
Holders only that the courts of England are to hexelusive jurisdiction to settle any disputes
which may arise out of or in connection with thiedd of Guarantee (including any dispute relating
to any non-contractual obligations arising out piroconnection with this Deed of Guarantee) and
accordingly submits to the exclusive jurisdictidritee courts of England.

The Holders and Account Holders may take any sadtjon or proceedings (including any

proceedings relating to any non-contractual obiigest arising out of or in connection with this Deed
of Guarantee) (together referred to &dceeding$) against the Guarantor in any other court of
competent jurisdiction and, to the extent allowgdldwn, may take concurrent Proceedings in any
number of jurisdictions. The Guarantor hereby apigoiLeadenhall Secretaries Limited at its
registered office for the time being in Englanctaept service of any Proceedings on its behalf.

In witness whereof this Deed has been signed @ed loly the Guarantor and is hereby delivered oudladhe
first above written.

SIGNED as aDEED andDELIVERED )

on behalf of Repsol, S.A. )

a company incorporated in the Kingdom of Spain )
by: )

° )
being a person who in accordance with )
the laws of that territory is acting under )

the authority of the company )
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USE OF PROCEEDS

The net proceeds of the issuance of the Securgmespunting to approximately €1,990,400,000, willused
to finance in part the acquisition of the Canadiased upstream oil and gas company Talisman Etecgy
(see ‘Acquisition of Talisman Enerfly In the event that the aforementioned transactie not
consummated, the proceeds of the issuance of thaites may either (i) be used for the Group’segah
corporate purposes, which may include the finanoihgther merger and acquisition activities, if amy(ii)
the Issuer may give notice that an Acquisition Evess occurred and redeem any series of Securities
accordance with Condition 6.6Rédemption for Acquisition Evénof the Euro Perpetual Securities or
Condition 6.5 Redemption for Acquisition Ev@mf the Euro Dated Securities.
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DESCRIPTION OF THE ISSUER
History
The Issuer was incorporated in The Netherlands @rD2cember 1990 as a limited liability company
(besloten vennootschap met beperkte aansprakelijkii@ an indefinite duration pursuant to the laws o
The Netherlands, under which it now operates.
The Issuer is registered in the Dutch Chamber om@erce under number 24251372. The Issuer is
domiciled in The Netherlands and its registereiceffind principal place of business is Koninginaebt
19, 2514 AB The Hague, The Netherlands, and ieptedne number is +31 70 3141611.
Principal activities
The principal activity of the Issuer is to finantde business operations of the Repsol Group. |eraa
achieve its objectives, the Issuer raises fundsanily by issuing debt instruments in the capitadl anoney
markets.
Organisational structure
The Issuer is a wholly-owned subsidiary of the Guéor. At the date of this Prospectus, the authdris
capital of the Issuer is €1,502,885,000 divided in02,885 ordinary shares with a nominal valu€lo000
each and the issued share capital of the I1ss&308,577,000, represented by 300,577 fully paidhgres.

As at the date of this Prospectus, the Issuer hibk$ollowing investments:

Percentage
ownership
%

Occidental de Colombia LLC., Delaware.........ccocovveveviieninn.n. 25.00
Repsol International Capital, Ltd., Cayman Isld&nds............... 100.00
Repsol Netherlands Finance BV., The Hague .eceee o 66.50
Repsol Investeringen, BV., The Hague .......ccccceiviiiiiiinnnennn. 100.00
Repsol Capital, S.L., Madrid .............ooi e, 99.99

(1) On 17 December 2014, Repsol International Gdpittd, commenced a process of voluntary liquiati
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Administrative, management and supervisory bodies

As of the date of this Prospectus, the directoth@fissuer are:

Name Function Principal activities outside Repsol
Godfried  Arthur Leonard RupertDirector On the management board of two holding and
Diepenhorst finance companies in The Netherlands, DCC

International Holdings B.V. and MKS Holding B.V.
as well as on the Board of Directors of seven
subsidiaries of DCC Group.

Honorary Consul of the Republic of Mauritius in
The Netherlands.

Francisco Javier Sanz Cedrén Director N/A
Maria Lourdes Gonzalez — Poveda Director N/A
Francisco Javier Nogales Aranguez Director N/A

The business address of each of the directorsngngmnegracht 19, 2514 AB The Hague, The Nethddan

There are no conflicts of interest between anyedutiwed by the directors of the Issuer to the tsand
their respective private interests and/or otheredut
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DESCRIPTION OF THE GUARANTOR AND THE GROUP
Overview

The Guarantor is a limited liability compangogiedad andonimaduly incorporated on 12 November 1986
under the laws of the Kingdom of Spain, under wiiiciow operates.

The Guarantor is registered with the Commerciali®egof Madrid under page number M-65289, and its
tax identification number is A-78/374725. It is doited in Spain with its registered office and mwipal
place of business at Calle Méndez Alvaro, 44, 280SIrid, Spain, and its telephone number is (+34) 9
753 8000. The Guarantor is the parent companyeoGitoup.

Repsol is an integrated oil and gas company thatades in all business segments of the hydrocarbons
sector, including exploration, development and pobidn of crude oil and natural gas, transport of
petroleum products, liquefied petroleum gasé®G”) and natural gas, refining, production of a widege

of petroleum products, petroleum by-products, aettgechemicals, LPG and natural gas products, along
with electricity generation and transport actiwtieVhile Repsol operates in over 35 countries,ag b
unified global corporate structure with headquarterMadrid, Spain.

History

Repsol began operations in October 1987 as part@brganisation of the oil and gas businessesdwaed
by Instituto Nacional de Hidrocarburgg Spanish government agency which acted as angatdmpany of
government-owned oil and gas businesses.

Certain key milestones in the history of Repsolsateforth below:

= In 1989, the shares of the Guarantor were firggdi®n the Spanish stock exchanges (Madrid,
Barcelona, Bilbao and Valencia) and, through Anari©epositary SharesADS"), on the
New York Stock Exchange, beginning the processighpsation.

= The privatisation culminated with the public offde the sale of shares in the Guarantor
carried out by theSociedad Estatal de Participaciones IndustrialasSpanish government
agency, in 1996 and 1997.

= Between 1999 and 2000, Repsol acquired 99% of YRE Brgentina’s leading oil company
and a former national operator in the industry,d®4,298 million as part of its international
expansion. In the same year, shares in the Guarasate listed on the Buenos Aires Stock
Exchange, and in 2000, the Guarantor changed iitee ia Repsol YPF, S.A. In 2008, Repsol
agreed to the sale of 14.9% of YPF S.A. to the rBeteGroup and granted two purchase
options with a term of four years for a total autohal interest of 10.1% of YPF S.A.’s share
capital, which were exercised, the last in 2011.

= During the months of February and March of 201&, Guarantor sought the formal delisting
of its ADS from the New York Stock Exchange andedgstration with the U.S. Securities and
Exchange Commission $EC"). The last day of trading of the Guarantor’'s ADS the New
York Stock Exchange was 4 March 2011. The deredistr from the SEC and the resulting
definitive termination of Repsol's reporting obligmns became effective in June 2011. The
Guarantor maintained its ADS programme in effed,amn 9 March 2011, the Guarantor’'s
ADS began to trade on the “OTCQX” market.

. On 7 May 2012, 51% of the Group’s shares in YPF. &l YPF Gas S.A. were declared of
public interest and subject to expropriation follogvthe passing of the Expropriation Atef
N° 26.741 Declarase de Interés Publico Nacional elrdoglel autoabastecimiento de
hidrocarburos. Créase el Consejo Federal de Hidrbcaos. Declarase de Utilidad Publica y
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sujeto a expropiacion el 51% del patrimonio de YPR. y Repsol YPF Gas 9.4n the
Argentinian Parliament and the subsequent pubdinati the Official Gazette of the Republic
of Argentina, with the law taking effect on the sadate (the Expropriation ”).

On 31 May 2012, the general shareholders’ meetinthedo Guarantor agreed to change the
corporate name of Repsol YPF, S.A. to Repsol, ®wthe same date, the Guarantor's Board
of Directors approved a resolution to move the camys registered office to Calle Méndez
Alvaro, 44, Madrid, Spain.

On 26 February 2013, Repsol signed an agreemehttetShell Group for the sale of part of
Repsol’s liquefied natural gasL(NG ") assets and businesses. The sale concluded hvib t
different transactions which closed in October Bedember 2013 and January 2014.

On 25 February 2014, the Board of Directors of @Gwarantor approved the signing of an
Agreement with the Republic of Argentina entitlelde t“Agreement for the Amicable
Settlement and Compromise of Expropriation” desighe put an end to the controversy
originated by the Expropriation (theAgreement). The Agreement was signed on 27
February 2014 between the Guarantor, Repsol C&pitaland Repsol Butano S.A. on the one
hand and the Republic of Argentina on the other.ti@nsame date, the Guarantor signed an
agreement with YPF S.A. and YPF Gas S.ACdhvenio de Finiquitd’), pursuant to which
the parties agreed to withdraw ongoing legal proocesland the granting of a series of waivers
and mutual indemnities.

Under the terms of the Agreement, the Republic ifefttina recognised in favour of Repsol
the existence of a firm and autonomous credit ragid committed irrevocably to pay Repsol
U.S.$5,000 million as compensation for the Expron. To settle the compensation, the
Republic of Argentina agreed to deliver to Repsdb.Wollar-denominated sovereign bonds
issued by it (theGovernment Bonds).

On 8 May 2014, the Repsol Group and the Republirgentina verified the fulfilment of the
conditions precedent as well as the performandkeobther actions to which the effectiveness
and enforcement of the Agreement were subject. éengequence, the Republic of Argentina
delivered to Repsol, S.A. a portfolio of Argentmigovereign bonds with a total nominal value
of U.S.$5,317 million.

On 9, 13 and 22 of May 2014, respectively, Repgpeed with JP Morgan Securities plc
several transactions relating to the sale of thelevportfolio of Government Bonds delivered
by the Republic of Argentina pursuant to the Agreetrfor a total of U.S.$4,997 million.
These sales extinguished the debt recognised bigepablic of Argentina to Repsol under the
Agreement.

In addition, Repsol also sold substantially allinierest in the share capital of YPF S.A. which
had not been subject to expropriation. On 6 May42®epsol sold to Morgan Stanley & Co.

LLC 11.86% of the share capital of YPF S.A. for mpgmately U.S.$1,255 million and on 12

May 2014, Repsol sold 0.48% of the share capitdRiF S.A. to IMB Capital Partners Master
Fund, L.P. and Scoggin International Fund Ltd. Adhee date of this Prospectus, Repsol's
interest in YPF S.A. was below 0.001%.

Recent developments

On 16 December 2014, Repsol announced that it hizdesl into an agreement to acquire 100% of theesha
capital of Talisman Energy Inc. Talisman”), a Canadian-based upstream oil and gas compfany,
U.S.$8.3 billion (equivalent to €6.6 billion based an exchange rate of U.S.$/€ of €1.25), plusraedu
debt of U.S.$4.7 billion.
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An Interim Order from the Court of Queen’s BenchAiberta, Canada (theCourt”) was obtained by
Talisman on 13 January 2015 providing for the nglland holding of special shareholders’ meetings of
Talisman. Talisman’s special shareholders’ meetingse held on 18 February 2015 where over 99% of
holders of common shares and preferred shares\aggptioe transaction. The Final Order approvingrias

of Arrangement was granted by the Court on 20 Falr2015.See ‘Acquisition of Talisman Energy
below.

Business segments and organisational structure
Repsol currently operates the following busineggremts:

= Upstream,responsible for oil and gas exploration and develapt of crude oil and natural gas
reserves;

» Downstreamresponsible for (i) refining, trading and transptidn of crude and oil products, as
well as commercialisation of oil products, petraoieal products and liquefied petroleum gases, (ii)
commercialisation, transportation and regasificatiof natural gas and liquefied natural gas
(“LNG™) and (iii) renewable energy power projects; and

= Gas Natural Fenosathrough its shareholding in Gas Natural SDG, S'&as Natural SDG),
whose main activities are the distribution and camuialisation of natural gas, and the generation,
distribution and commercialisation of electricity.

Below is a list of the significant investee commandf the Group as at 31 December 2014, includieg t
country of incorporation, main activities and thieedt or indirect ownership interest of the Guaoanh
such investee companies.

Name Country Activity % Control owned®
REPSOI, S.A. s Spain Portfolio company N/A
Repsol EXpIoracion, S.A. ... Spain Exploratiand production of oil and gas 100.00%
RepSOI PetrOlen, S.A. ...ttt Spain Refigi 99.97%
Repsol Comercial de Productos Petroliferos, S.A.............. Spain Marketing of oil products 99.78%
RePSOI BULANO, S.A. ...t sremeee et Spain Maiketof LPG 100.00%
Repsol QUIMICA, S.A. . Spain Prodantand sale of petrochemicals 100.00%
Gas Natural SDG, S.A. ..ot Spain Distritaurt of gas and electricity 30.00%
Repsol International Finance B.V. .........ceeeeiiiiiiiiiicnnne Netherlands Financamgl portfolio company 100.00%
Petrdleos del Norte, S.A. (Petronor) .......ccceeeeeeeiiienieiennene Spain Refining 85.98%
Repsol E&P Bolivia, S.A. ..ot Bolivia Explorati and production of oil and gas 100.00%
Repsol Trading, S.A. ...t Spain Treaglof oil products 100.00%
Repsol Sinopec Brasil, S.A. ... Brazil Exploratiand production of oil and gas 60.01%
Refineria de la Pampilla S.AAP ............coooveeveeereeeeeeeeeeeen erB Refining and marketing of oil products 51.03%
Repsol Nuevas Energias, S.A. ......cooviieeceeieeniesee e Spain Gas & Pofller 100.00%

(1) There is no difference between the percentdgbare capital owned and voting rights in the Garator.

(2) Indirect ownership interest.

(3) The transportation, commercialisation, trading digpiefied natural gas activities of Gas & Power arenducted through subsidiaries of Repsol
Exploracion, S.A. and the renewable generationvitis are conducted through Repsol Nuevas Ener§ias

Business Overview
Upstream

Set forth below is certain information in respecRepsol’s operating data for the periods indicated
2014 2013

Net non-developed acreage &m 188,278 223,363

-90 -



Net developed acreage (Rm 1,035 880

Reserves of crude oil, condensate and LPG (Mboe) 441 422
Natural gas reserves (Mboe) 1,098 1,093
Proven reserves replacement ratio (%) 118 275
Net liquids production (kbbl/d) 134 139
Net gas production (kboe/d) 220 207
Net hydrocarbon production (kboe/d) 355 346
Average crude oil realisation price ($/bbl) 79.6 88.7
Average gas realisation price ($/Thousand scf) 3.8 4.0

Note: These metrics include, in proportion to the@'s respective ownership interest, the figuregr@sponding to its joint ventures or other
companies managed as such.

Upstream includes the exploration and productiocrotle oil and natural gas in different parts ef ¢orld.
The Repsol Upstream division manages its projectfgdim with the objective of achieving profitable,
diversified and sustainable growth, with a commiié& safety and the environment. Its strategy is
underpinned by the following objectives: increasipigpduction and reserves, diversifying its business
geographically by increasing its presence in Ogiion for Economic Co-operation and Development
(OECD) countries, achieving operating excellenad maximising the profitability of its assets.

Geographically, the Upstream division’s strategybessed on key traditional regions, located in Latin
America (mainly Trinidad and Tobago, Peru, Veneauéolivia, Colombia and Ecuador) and in North
Africa (Algeria and Libya). It is important to meon that the first phase of the Margarita-Huacay@qet
(Bolivia) came on-stream in May 2012, with the setphase officially opened in October 2013. Repsel
already working on the third phase of the projedditionally, the Kinteroni field (Peru) startedsit
production in March 2014. On the other hand, sjatareas for short and medium-term growth thathav
been consolidated in recent years and which atepkarly important are (i) the U.S. Gulf of Mexicwith

the important Shenzi field in operation since 2888 the non-conventional assets in the Mississipipiiae
providing additional production for the Group sinde first half of 2012, (ii) offshore fields in 8xzil,
mainly the Sapinhod field (which came on-streandamuary 2013 reaching peak production in the first
FPSO in Sapinhoa South in July 2014 and the firsl vm the second FPSO in Sapinhoa North was
connected in November 2014) and the Lapa fieldGarioca field) in which during 2014 Repsol obtained
the approval from the Brazilian authorities to ttevelopment plan to the NE field and (iii) Russidere in
January 2013 the process of formation of the jeamture AROG (51% NNK/Alliance Oil and 49% Repsol)
was successfully completed and in February 20E3figihd Syskonsyninskoye (SK) came on-stream.

In addition, strategic growth in the short to mewiterm could be bolstered by major oil and gasquts;
currently being developed in Peru, Venezuela, Adgand Brazil and, in the longer term, by the iasiagly
important asset portfolio in Alaska, Norway, Canaff@st Africa and Indonesia.

As of 31 December 2014, Repsol, through its Upstreiegment, had oil and gas exploration and/or
production interests in 29 countries, either dlgeot through its subsidiaries, and Repsol actedpesator
in 22 of them.

Average net production for the year 2014 (355 kifpe/as 2.5% higher than in 2013 (346 kboe/d). The
increase is due to the connection of four additigraduction wells in the Sapinhod field in 2014¢et
Kinteroni field starting its production in late Mdr 2014, drilling development in the midcontinemida
Phase Il of the Margarita-Huacaya project and SKiing on-stream in Russia in October and February
2013, respectively. The increase has in part béfeatdy the disruption to production in Libya fmore than
220 days during the year.

Average production in Libya in 2014 stood at 138d/d compared to 42.3 kboe/d in 2012 where thae w
no disruption in production. Average daily prodoatin Libya in 2013 where there was also disruptmn
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production was 28.8 kboe/d. In other worgspduction in Libya fell by around 54% in 2014 cargd to
2013, when production was not at its usual levidheie

Below is an overview of Repsol's net proved resere@responding to the years ended 31 December 2014
and 2013.

Net proved reserves (unaudited)

Crude oil, condensate

and LPG @ Natural gas® Oil equivalent ®
2014 2013 2014 2013 2014 2013
Europe 3 4 - - 3 4
South America 257 242 5.913 5.872 1.311 1.287
Trinidad and Tobago 28 29 1.611 1.665 315 325
Venezuela 42 44 2.260 2.304 445 454
Peru 84 78 1.553 1.433 361 333
Rest of South America 103 91 489 470 190 175
North America 46 38 83 44 60 46
Africa 105 112 113 149 125 139
Asia 30 26 55 73 40 39
Total 441 422 6.164 6.138 1.539 1.515
Note: The aggregated changes in reserves and tesérves at 31 December may differ from the iddizi values shown because the

calculations use more precise figures than thosmvehin the tableNet proved reserves include, in proportion to thep’s respective ownership
interest, the figures corresponding to its joinhttges or other companies managed as such.

1) Millions of barrels of crude oil (mmbbl).
) Thousand Millions of cubic feet of gas (bcf).
3) Millions of barrels of oil equivalent (mmboe).

At 31 December 2014, Repsol's proven reservesmattd in accordance with the SEC’s conceptual
framework for the oil and gas industry and in ademce with the criteria envisaged under the Petrole
Reserves Management System of the Society of RatrolEngineers (PRMS-SPE), amounted to 1,539
Mboe, of which 441 Mboe (29%) related to crude odndensate and liquefied gases, and the remaining
1,098 Mboe (71%) to natural gas.

In 2014, the development of these reserves wat\ygogith a total incorporation of 153 Mboe, maifilgm the
extensions and discoveries in Peru and Brazil,rem@w of the preview estimates in Trinidad & Tobathe
U.S. and Brazil. In 2014, Repsol achieved a praeserves replacement ratio (measuring total additof
proven reserves over the period relative to praoludor the period) of 118% (275% in 2013 and 2046
2012) for crude oil, condensate, LPG and natural(§§89% for crude oil, condensate and LPG, and 1{a6%
natural gas), in line with the long-term objectiviesorporating resources which Repsol believeksivitngthen
future growth.

Downstream

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

2014 2013
Refining capacity (kbbl/d) 998 998
Conversion index (%) 59 59
Refining margin indicator in Spain ($/bbl) 4.1 3.3
Refining margin indicator in Peru ($/bbl) 4.8 0.8
Crude processed (million t) 39.5 38.1
Number of service stations 4,649 4,604
Oil product sales (kt) 43,586 43,177
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LPG sales (kt) 2,506 2,464

Petrochemical product sales (kt) 2,661 2,337
LNG sold in North America (tbtu) 274 184
LNG regasified (100%) in Canaport (tbtu) 18 37

Note: these metrics include, in proportion to theo@'’s respective ownership interest, the figuresresponding to its joint ventures or other
companies managed as such.

Repsol's Downstream businesses engage refiningcananercialisation of oil products, petrochemicals
products, liquefied petroleum gas, as well as tiraroercialisation of natural gas and liquefied raltgas.
Also includes the activities corresponding to th&lstteam phase (transportation and regasification o
natural gas) and renewable energy power projects.

Repsol is the leader in the Spanish market andumadefining activities in two countries (Spairddperu)
and distribution and marketing activities througgh eown personnel and facilities in four countri€p4in,
Portugal, Peru and lItaly). Additionally the Groumintains its regasification and transport assetks itn
marketing businesses in North America.

The refining margin in Spain stood at U.S.$4.1lgsrel in 2014, higher than 2013 (U.S.$3.3 perdbarin
Peru, the annual refining margin came in at U.8.$&r barrel, in comparison to the U.S.$0.8 perdbar
seen in 2013.

In this context, the Repsol refineries managedhegy Downstream division processed 39.5 million tohs
crude oil in 2014, representing an increase of 3cé¥apared to 2013. The average use of refiningaigpa
in 2014 was 80.8% in Spain, higher than the 78.4é6nded in the preceding year. In Peru, refineg/was
also higher than in 2013, from 60% to 64.4% in 2014

Gas Natural Fenosa

Repsol reports activities undertaken by Gas Nateabsa and its affiliates under a separate segment
Repsol is involved, through Gas Natural Fenosaniyan the natural gas and electricity sectorstha
natural gas sector, Gas Natural Fenosa is engagé#teisupply, storage, transportation, distributoml
marketing of natural gas. In the electricity secibis engaged in electricity generation, commedisation
and distribution.

As of the date of this Prospectus, Repsol has a iB@&test in Gas Natural SDG, S.A. (see ‘Material
Contracts below).

Board of Directors, Senior Management and Employees
Board of Directors

As of the date of this Prospectus, the memberseoBbard of Directors of the Guarantor are as Wgto

Year first Current term
Position appointed expires
Antonio Brufau NiubO ... ChairmardaDirector 1996 2015
ISIAro FaiN@ CaSas ......ccceiiiiiiiiiiiiiieieee s Vi€hairman and Director 2007 2016
Manuel Manrique CeCilia ..........c.oieeuesmmmmee e Vice-Chairmand Director 2013 2017
Josu Jon Imaz San Miguel .........ooiiiirerieneeeeeeeee e CEO and Biar 2014 2015
Artur Carulla FONt ... Ditec 2006 2018
Luis Carlos Croissier Batista Director @0 2015
Rene Dahan ... Bitor 2013 2017
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Year first Current term

Position appointed expires
Angel DUrANAEZ AQEVA............c.cveeeeeeeeeeeemeeeeeeeeeeeeeeee e Director 200 2015
Javier Echenique Landirfbar.............ooceemmceeiiinecieiiieceee Director A0 2018
Mario Ferndndez Pelaz ..., Director on 2015
Maria Isabel Gabarrd Miquel ..........ccoiieverneiiiiieeecse Director 2009 2017
José Manuel Loureda Mantifln .............coeeemiciiicncininins Director 2007 x01
Juan Maria Nin GENOVAL ..........ccooiiiiiiiccececie e Director @0 2016
Henri Philippe ReiChStul..........c.oouiiiiie e Director 2005 2018
J. RODINSON WESL ...ttt Ditec 2015 2015

Director and Secretary of the Board of
Luis Suérez de Lezo Mantilla............c.ccoveeiiiiiiiiiiiicice, Directors 2005 2017

There are no conflicts of interest between anyedutwed by the directors of the Guarantor to thar&utor
and their respective private interests and/or afloées.

Executive Committee (Comité de Direccidn)

The Guarantor has an Executive Committ€en(ité de Direccidp which is responsible for defining the
Group’s strategy and managing the Group’s opersitiand whose members, as of the date of this
Prospectus, are as follows:

Name Position

Antonio Brufau NiUDO ..........coviiiiiiiiiieeee e Chairman

Josu Jon Imaz San Miguel..... .... Chief Executive Officer (CEO)

Luis Suérez de Lezo Mantilla...........cceeveereiiiiiiiiie e General Counsel and Secretary of the Board of Birec
Miguel Martinez San Martin .............ooue e eeeenee e Chief Financial Officer (CFO)

Pedro Fernandez Frial ..o e Executive Director of Strategy, Control and Researc
Cristina SANZ MeNndiola..........ccoeiiiiiiieee e Executive Director of People and Organisation

Begofia ElICES GarCial.......couiuiiiiiiieieeie et Executive Director of Communication and Chairmabffice
Luis Cabra DUEMAS .......ccueiiieiieiiieieeeee et Executive Director of Exploration and Production

According to the audited consolidated financiatestents, as at 31 December 2014 the Group’s enploye
headcount was 24,289 persons.

Share capital and major shareholders

As at the date of this Prospectus, the Guaranstrése capital is comprised of 1,374,694,217 shatres
nominal value of €1, fully subscribed and paid, aatitted in its entirety to listing on the autoetht
guotation systemngercado continupof the Madrid, Barcelona, Bilbao and Valenciackt&xchanges and
on the Buenos Aires Stock Exchange. The Guarafdgorhes a programme of ADS, currently traded on the
OTCQX market in the United States.

In accordance with the latest information availaoldRepsol, at the date of this Prospectus the &ar's
major shareholders beneficially owned the followmgeycentages of its ordinary shares:

Percentage Percentage
ownership ownership Total number of  Total percentage
Shareholder (direct) (indirect) shares ownership
% % %
Fundacion Bancaria Caixa d' Estalvis i Pensions de
Barcelond™ ........coocooiiii e 0.00 11.71 160,908,892  11.71
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SACYE, SAZ e 0.00 8.89 122,208,433 8.89
TeMASER) ... 0.00 6.03 82,949,191 6.03
BIackrock, INC® ..ot 0.00 3.09 40,939,119 3.09

1) Fundacién Bancaria Caixa d’Estalvis i PensialesBarcelona holds its interest through CaixaBe®ly., and Vidacaixa, S.A.
2) Indirect ownership held through Sacyr Partiagiienes Mobiliarias, S.L., a wholly-owned subsidiary
3) Temasek Holdings (Private) Limited (Temasekdsits stake through Chembra Investments PTE Ltd.

4) Blackrock holds its share through several sdiasies, all of them with the same voting polici€kis information is based on the statement
filed by Blackrock with the CNMV on 25 June 201&Repsol S.A.’s share capital at that date.

Material Contracts

The material contract to which the Group is a pastiier than the agreements referred to in othes [d
this document and agreements entered into in thieany course of its business, is described below.

Agreement between Repsol and “la Caixa” for joindmairol of Gas Natural Fenosa

Repsol and “la Caixa” entered into an agreemernelation to Gas Natural Fenosa on 11 January 2000,
which was subsequently amended on 16 May 2002 et@mber 2002 and 20 June 2003.

The key terms of these agreements with “la Caixa'as follows:

* Repsol and “la Caixa” will control Gas Natural Fsaojointly in accordance with the
principles of transparency, independence and psifieal diligence.

* The board of directors of Gas Natural SDG shalidvemed by 17 directors. Repsol and “la
Caixa” shall have the right to propose five diresteach. Repsol and “la Caixa” shall vote
in favour of the directors proposed by the othertypeOne director shall be proposed by
Caixa de Catalunya and the remaining six shalhdependent directors.

* ‘“la Caixa” shall propose the Chairman of Gas Ndt8@G’s board of directors and Repsol
shall propose the Chief Executive. Both partiesentake that the directors proposed and
appointed by each shall support appointments &etb#ices within the Board of Directors.

* The Delegate Committee of the board of directors&Gat Natural SDG shall have eight
members, of whom three shall be proposed by Repmbthree by “la Caixa” from among
the directors proposed for the board of directofsGas Natural SDG, including the
Chairman and the Chief Executive Officer. The revimg two Executive Directors shall be
independent directors.

» Before presentation to the board of Gas Natural SR€psol and “la Caixa” shall jointly
agree (i) Gas Natural Fenosa’s strategic plan, lwkiall include all decisions affecting the
key strategies of Gas Natural Fenosa, (i) Gas fdhfeenosa’s organisational structure; (iii)
Gas Natural Fenosa’s annual budget; (iv) mergerséetions; and (v) any acquisition or
disposal of material assets pertaining to any eggratlines of development of Gas Natural
Fenosa.

These agreements remain in effect while Repsol‘@n@aixa” hold minimum ownership interests equal t
15% of Gas Natural SDG'’s share capital.

Shareholder remuneration
The Guarantor has remunerated its shareholderacim & the last 15 years. For instance, during 20&3

Guarantor purchased free of charge allocation sigtRights”) in two paid-up capital increases at a total
price of €0.918 gross per Right as part of the ‘$®¢&plexible Dividend” programme and additionalby, 20
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June 2013, paid a cash dividend drawn from 201ftpraf €0.04 gross per share. Over the coursz0a#

the Guarantor purchased Rights in two paid-up ahjitreases at a total price of €0.962 gross pgntRs

part of the “Repsol Flexible Dividend” programmedaadditionally, on 6 June 2014, paid an extraonrgina
interim cash dividend drawn from 2014 profits of §foss per share. In January 2015, the Guarantor
purchased Rights in one paid-up capital increase t@tal price of €0.472 gross per Right as parthef
“Repsol Flexible Dividend” programme.

Legal and Arbitration Proceedings

The Repsol Group companies are party to judicidl anitration proceedings arising in the ordinaoyrse
of their business activities. The most significahthese and their status at the reporting dats@aremarised
below.

Argentina
Claim filed against Repsol and YPF by the Unio€ohsumers and Users

The plaintiff claims the reimbursement of all theaunts the consumers of bottled LPG were allegedly
charged in excess from 1993 to 2001, corresponttirgy surcharge for such product. With respect & th
period from 1993 to 1997, the claim is based orfitteeimposed on YPF S.A. by the Secretariat otisidy

and Commerce through its resolution of 19 March919® should be noted that Repsol has never
participated in the LPG market in Argentina and tha fine for abusing a dominant position was iggmb

on YPF S.A. In addition, YPF S.A. has alleged tlbhtirges are barred by the applicable statute of
limitations. Hearings have commenced and are ingg® The claim amounts to 91 million Argentined®es
(€17 million) for the period from 1993 to 1997, amo which updated at 18 August 2012 by an expert
appraiser, this amount would total 387 million Angee Peso (€43 million) plus interest and expenses

This claim has been pending court ruling since &br&ary 2014 and an appeal has been lodged tothave
sentence issued.

United States of America
The Passaic River and Newark Bay lawsuit.

The events underlying this lawsuit relate to thie 8 Maxus Energy CorporationNfaxus”) of its former
chemicals subsidiary Diamond Shamrock Chemical Gomp(“Chemicald) to Occidental Chemical
Corporation (OCC”). Maxus agreed to indemnify Occidental for camtaiontingencies relating to the
business and activities of Chemicals prior to Seper 4, 1986 (the date of the Chemicals share pasch
agreement), including certain environmental lidiedi relating to certain chemical plants and wal&tposal
sites used by Chemicals prior to the Closing Ditel 995, YPF acquired Maxus and in 1999, Repsol S.A
acquired YPF (see Note 4).

In December 2005, the New Jersey Department ofrBnwiental Protection DEP”) and the New Jersey
Spill Compensation Fund (together, ttgtdte of New Jersel) sued Repsol YPF S.A. (today called Repsol,
S.A., hereinafter, Repsol), YPF, YPF Holdings Inc. (YPFH"), CLH Holdings (“CLHH "), Tierra
Solutions, Inc. (Tierra”), Maxus and OCC for the alleged contaminationsemuby the former Chemicals
plant located on Lister Avenue in Newark which gdldly contaminated the Passaic River, Newark Baly an
other bodies of water and properties in the vigirfithe “Passaic River and Newark Bay lawsul). In
August 2010, the lawsuit was extended to YPF l@tgonal S.A. ('YPFI”), and Maxus International Energy
Company (MIEC ") (all of which together, Original Defendants’). In February 2009, Maxus and Tierra
included another 300 companies in the suit (inclgdtertain municipalities) as third parties sinceytare
potentially liable.
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On 26 September 2012 OCC lodged a Second Amenades Claim (the Cross Claint) against Repsol,
YPF, Maxus, Tierra and CLHH.

On 6 June 2013, the Original Defendants (with tkeeption of OCC) signed a Settlement Agreement with
the State of New Jersey, in which they do not askedge liability but do undertake to pay $130 roitli
($65 million payable by Repsol and the other $6Hioni payable by YPF/Maxus) in exchange for the
withdrawal by the State of New Jersey of its prooegs against Repsol, YPF, YPFI, YPFH, CLHH, MIEC,
Maxus, and Tierra and a level of protection agguatential future lawsuits. Under the agreemerd,Skate

of New Jersey reserves the right to proceed wathase against OCC, which was not party to thecagget.

In turn, OCC is entitled to press ahead with it®<SrClaim. The Settlement Agreement, which has been
approved by the Court of New Jersey, stipulates tha related hearings may not take place before
December 2015.

In August 2014, OCC signed an agreement with tla¢eSif New Jersey which was approved by the state
court on 16 December 2014.

In November 2014, the judge issued a new timelinéHe proceedings, setting the date for the hgdan7
December 2015, among other things. On 21 Novemb®4,Repsol, YPF and Maxus presented Motions to
Dismiss OCC'’s Cross Claim.

On 13 January 2015, the assistant judge on the (thee“Special Mastet) issued an opinion and
recommendation with respect to the Motions to Déspresented by Maxus, YPF and Repsol in favour of
dismissing most of OCC'’s claims. OCC appealed thectl Master’s opinion and recommendation before
the Court of New Jersey. OCC'’s appeal was heard%danuary 2015. The judge decided to uphold the
Special Master's recommendation in its entiretysmissing, in full or in part, without scope for re-
admission, 10 of the 12 claims presented by OCC.

Ecuador
Lawsuit regarding payments in respect of LPG swggduto the State of Ecuador by Duragas, S.A.

Ecuador’s hydrocarbon regulator (La Agencia de Remon y Control Hidrocarburifero) KRCH”) is
authorised to audit the revenue, costs, and expefdePG operators. The regulator’s audit of DusagaA.
from 2002 to 2013 revealed a difference betweeratheunt of LPG acquired from EP PETROECUADOR
(formerly Petrocomercial, a public company and Eous sole authorised supplier of LPG) for domestic
consumption and the amount actually sold to theoséy Duragas, S.A., company of the Group. The ARC
determined that the difference between the LPGftaestablished for domestic and industrial constimnp
must be recalculated to benefit EP PETROECUADOR:oAding to EP PETROECUADOR, the results of
this reassessment for such years would total U0S18ion, plus the interest and costs pendingpraisal.

Duragas, S.A. has appealed in due time and fornofathe ARCH'’s reports and subsequent settlement,
demands and payment notices and requests recemadEP PETROECUADOR, submitting both formal
and material arguments (the existence of techgicalhvoidable shortages in containers, failure &ixerthe
distinction between the remaining LPG in contairend the amounts sold to the industrial marke), &c
date, the courts have not rendered any judgmettteomerits of the case.

While these appeals are being substantiated, EFRBECUADOR has taken coercive action to collect the
amounts it is claiming for the years 2004-2011, amtiog to U.S.$50 million. Although these coercive
procedures were unorthodox and have overlookeedtablished legal channels, which could be recegdnis

in one of the appeals filed by Duragas, S.A., ithem tend to adopt what is known as the “solveepete”

rule (i.e. the requirement to pay or set asideatheunt dispute if a party wants to challenge thechrising
from coercive action), and thus, while the validifythe ARCH's report is being determined for egehr,
Duragas, S.A. is anticipating and bearing the econaamages derived from these coercive measures,
becoming more the actual claimant (in terms ofrrefiy the amount claimed) rather than respondenttiie
amount assessed in the ARCH’s report).
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On 22 October 2014 and after several discussiatiated in July, the Ministerio de Recursos NatesaNo
Renovables, the ARCH, EP PETROECUADOR and Dur&gas, signed a Settlement Agreement (Acuerdo
Transaccional) upon payment of US$31 million, mgttan end to the disputes among the parties. Pursua
the Settlement Agreement, all the parties are notlyrelealing with the dismissal of judicial procesgs
related to the issue.

Spain

Claims against the Quarterly Resolutions issuedhayDirectorate-General of Energy and Mining Policy
regarding bottled LPG prices during parts of 2002012

During 2014, Repsol Butano, S.A. was notified airfeentences issued by the Contentious Adminigé&ati
Court of the National High Court (Audiencia Nacirand one issued by the Madrid High Court (Triduna
Superior de Justicia de Madrid) awarding RepsolaBot S.A. the right of being compensated for the
damages caused by the quarterly resolutions idsyiéloe Directorate-General of Energy and Miningidol
determining the maximum retail prices for regulat&d> containers for the second, third and fourtartprs

of 2011 and the first, second and third quarter20i2 totalling €93.5 million of principal plus the
corresponding late payment interest legally due.

In those sentences, the Courts declared the egésiarthese cases of the elements that determengutblic
administration pecuniary liability and also confedhthe quantification of the damages caused by the
guarterly resolutions appealed by Repsol Butand, &8s stated by the independent experts desigrmted
Repsol Butano, S.A. and the court, for the aforéimmead amount.

Although the above sentences are being appealétieb$tate Attorney, the public administration dat n
dispute its pecuniary liability but rather quesedrthe assessment and quantification of the damaiges
arguments that have been individually dismissedulrstantiated grounds by the above mentioned ss#en
upholding the claims of Repsol Butano, S.A.

Such reasoning of the courts, along with the argusneised by Repsol Butano, S.A. to defend itgmgla
means the probability of the abovementioned seetemeing upheld by the Supreme Court (Tribunal
Supremo) is very elevated.

Withdrawal of the proceedings initiated as a cqus@ce of the expropriation of the Repsol Groupares
in YPF, S.A. and YPF Gas, S.A.

In accordance with the commitments assumed under Amicable Settlement and Expropriation
Compromise Agreement signed with Argentina (seeeMNQt in 2014 Repsol withdrew, among others, the
following proceedings it had initiated in 2012 aB@13 in response to the YPF expropriation: i) the
arbitration proceedings taken against the Argerfdepublic before the ICSID Arbitration Tribunal wend
the scope of the Agreement between the ArgentifRegublic and the Kingdom of Spain on the Reciprocal
Promotion and Protection of Investments; ii) thevdaits initiated against the Argentine government
claiming the unconstitutionality of the interventiof YPF and YPF Gas by the Argentine governmedt an
the temporary occupation by the Argentine goverrinoérthe rights attaching to the expropriated shanfe
YPF S.A. and YPF Gas S.A. owned by the Repsol Grojighe Class Action Complaint brought against
the Argentine state in New York state regardingtiteach of its obligation to launch a public takeeffer

for the shares of YPF before taking control of¢benpany; and iv) the lawsuit brought against thgefitine
state in New York state over YPF's failure to presender the Argentine state’s administration,nr@&3D,

as required by the Securities and Exchange Cononig¢SIEC).

Administrative and legal proceedings with tax imgditions

Repsol does business globally, operating as ecaéytiintegrated oil and gas company, which traeslanto
growing complexity with respect to tax managemarthe current international context.
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In accordance with prevailing tax legislation, t@turns cannot be considered final until they hbagen
inspected by the tax authorities or until the im$jo® period in each tax jurisdiction has presatibe

The years for which the Repsol Group has its taxme open to inspection in respect of the mairliegipe
taxes are as follows:

Country Years open to inspection
Algeria 2010-2014
Bolivia 2009-2014
Canada 2010-2014
Ecuador 2011-2014
Spain 2010-2014
United States 2010-2014
Libya 2007-2014
Netherlands 2009-2014
Peru 2010-2014
Portugal 2011-2014
Trinidad and Tobago 2010-2014
Venezuela 2010-2014

Whenever discrepancies arise between Repsol andakhauthorities with respect to the tax treatment
applicable to certain operations, the Group acth thie authorities in a transparent and cooperamiaaner

in order to resolve the resulting controversy, ggime legal channels at its disposal with a viewegching
non-litigious solutions.

However, there are administrative and legal proogsdwith tax implications that might be adversdhe
Group’s interest and that have given rise to fiigs situations that could result in contingentlialyilities of
undetermined amounts at present. Repsol beliea¢4 thas acted lawfully in handling the foregoimgtters
and that its defence arguments are underpinnededsonable interpretations of prevailing legislatitm
which end it has lodged appeals as necessary ¢ndié¢fie interests of the Group and its shareholders

It is difficult to predict when these tax proceeghnwill be resolved due to the extensive appealsqss.
Based on the advice received from in-house andredtéax experts, Repsol believes that the taxlilieds
that may ultimately derive from these proceedingd mot have a significant impact on the financial
statements although the Group can give no assuthatthis will be the case. In the Group’s expwe the
result of lawsuits claiming sizeable amounts hawieee tended to result in immaterial settlementsher
courts have found in favour of the Group.

The Group’s criterion is to recognise provisions tix-related proceedings that it deems it is likel lose
and does not recognise provisions when the risking the case is considered possible or remdte. T
amounts to be provisioned are calculated on this lohshe best estimate of the amount needed tie $be
proceeding in question, underpinned, among othrengis, by a case-by-case analysis of the factdetiad
opinions of its in-house and external advisersrmr gxperience in these matters.

At 31 December 2014, the Group had recognised gians under the caption “Other provisions” (seeeNot
15 of the Group’s audited consolidated financiatesnents as of and for the year then ended) tleat ar
deemed adequate to cover tax contingencies.

The main tax-related proceedings at 31 Decembet 204 as follows:

Bolivia

-99 -



Repsol E&P Bolivia, S.A. and YPFB Andina, S.AYPFB”), in which the Repsol Group owns 48.33%,
have been handed down rulings by Bolivia's Supr€&@uoart denying the possibility of deducting royadtie
and hydrocarbon interests for corporate income#aulation purposes. This issue dates from befw il
sector was nationalised. The Company believesttiea¢ is jurisprudence in constitutional law in goit of
its position, specifically and expressly endorsgd_bw 4115, of 26 September 2009. The Constitafion
Court of Bolivia has returned the Repsol E&P casthé Supreme Court, which is expected to rul@wodr

of the Group’s interests. YPFB Andina, meanwh#eawaiting the Constitutional Court’s ruling.

Brazil

Petrobras, as operator of block BM-S-9, in whiclp$té has a 25% ownership interest, has been rwtifye
the Sao Paolo tax authorities of an assessmenit tiad breached certain formal requirements @kaance
of supporting tax documentation) related to thehons-offshore movement of materials and equipment t
the offshore drilling platform (including the movent of the platform itself to the drilling site).h&
criterion adopted by Petrobras is in line with veipleead industry practice. This case is being haa@h
administrative state court of second instance.

Elsewhere, Petrobras, as operator of the Albacestel BM-S-7 and BMS-9 consortia (and other corssort
in which Repsol Sinopec Brasil has no interesta$, feceived infraction notices with respect to hallding
income tax mposto de Renda Retido na Forge IRRF) and CIDE Qontribuicdo de Intervenc&o no
Dominio Econémicp withholdings made in 2008 and 2009 and in respkethese same taxes as well as the
Social Integration and Contribution to the Sociat&ity Financing Program (PIS/COFINS for its agmon

in Portuguese) in 2010 in relation to payments deifjn companies for the chartering of exploration
platforms and related services used at the absetadliblocks. The Company is evaluating its liayilit the
matter from both a tax and also a contractual petsge.

In addition, Repsol Sinopec Brasil received noticdsinfraction with respect to IRRF and CIDE
withholdings made in 2009 in relation to paymemiddreign companies for the chartering of explanati
vessels and related services used at blocks BM &d8BM-C33, which Repsol Sinopec Brasil operates.
The Company, in keeping with the reports providgdtd internal and external tax consultants, besethat

its approach is both legal and in line with widesmt sector practice. This case is being heard at an
administrative federal court of second instance.

Canada

The Canadian tax authorities have rejected theiGgun of certain tax incentives related to then&zort
assets. Repsol Energy Canada Ltd. and Repsol Cabtitlaappealed the corresponding tax assessments
(2005-2008), firstly via administrative and subsaajly via judicial redress proceedings. Canada’'s Ta
Court ruled in favour of Repsol on 27 January 20Tss sentence may still be appealed.

Ecuador

The Ecuador internal revenue service (SRI) hastmqunesl the deduction from income tax of payments fo
the transportation of crude oil to Ecuador comp&tgoducto de Crudos Pesados, S.OCP”) under a
ship-or-pay arrangement by several consortia irciviitepsol Ecuador, S.A. has ownership interests. Th
matter has been appealed before Ecuador’s Nati@mait of Justice.

The SRI has also queried the criteria used torgebenchmark price applicable to sales of its ctodée
Blogue 16 consortium in which Repsol Ecuador, Shalds a 35% interest. This matter is pending
sentencing by the Tax Court.

OCP, a 29.66% investee of Repsol Ecuador, S.Adjsiguting with the government of Ecuador the tax
treatment of subordinated debt issued to finanseojperations. The National Court handed down a
favourable ruling for this company, which the auities appealed before the Constitutional Courte Th

Constitutional Court has rendered the National €oding null and void and has ordered a new rulifilge
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government also dismissed the National Court mesinmbo ruled in favour of the company. The National
Court has issued three rulings that overrule tts¢ fuling (i.e., in favour of the interests of $il respect of
2003 to 2006 fiscal years. OCP is taking the oppwrtsteps before the Constitutional Court and adyamg
the possibility of filing an arbitration claim agat the government of Ecuador for various reasons.

Spain

The main litigations deriving from the inspectimfancome tax returns from 1998 to 2001 and frofG@2@
2005 concluded in 2013. The corresponding senteamesulings had the effect of cancelling 90% ef tidx
liability initially assessed by the tax authoriti@sd that had been appealed by the Company. Wjtrdeo
the penalties linked to those inspections, the @Gdouave cancelled all the penalties that have d@réaen
pronounced as at the date of the Prospectus.

Elsewhere, the settlements and fines deriving fifloennspections corresponding to the 2006-2009aratp
income tax, value added tax and hydrocarbon taxnmetand other duties and withholdings are stiérofo
final administrative decision. The matters undscdssion, which are mainly related to corporatenme tax
(transfer pricing, foreign portfolio loss recogaiti investment incentives) imply a change in the ta
authority’s criteria with respect to earlier inspens. Repsol, in keeping with the reports providsdits
internal and external tax advisers, believes thhas acted lawfully in these matters and, accgigirdoes
not expect them to result in liabilities that cohlalve a significant impact on the Group’s resuitse Group
will appeal the assessments handed down by thautorities as necessary in order to uphold andndef
the Group’s legitimate interests.

Lastly, in relation to the sentence issued by theogean Union Court of Justice on 27 February 2014,
declaring the Tax on the Retail Sale of Certain tdgdrbons (IVMDH for its acronym in Spanish), lelie
from 2002 to 2012, contrary to EU law, Repsol haitated several proceedings against the Spanish ta
authorities in order to uphold the interests ofcitlstomers and their right to seek the refund efatimounts
incorrectly collected in this respect.

Trinidad and Tobago
BP Trinidad & Tobago LLC, in which Repsol has a 3@%erest along with the BP Group, is regularly
inspected by the Board of Inland Revenue. At priesespections are ongoing in respect of multighees,

including the petroleum profit tax, the supplemémpigtroleum tax, VAT and withholdings, and tax year
These matters are for the most part at the pgatibn stage.
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ACQUISITION OF TALISMAN ENERGY
Overview

On 15 December 2014, following approval by the Bloair Directors of both companies, the Guarantor and
Canadian-based upstream oil and gas company Tali&mergy Inc. (Talisman”) entered into a definitive
agreement (the Arrangement Agreement) under which Repsol agreed to acquire all thestauiding
common shares of Talisman for a cash consideraifol).S.$8.00 per share and, concurrently, all of
Talisman’s outstanding preferred shares for C$25&83M per share. The aggregate purchase price gsmoun
to U.S.$8.3 billion (equivalent to €7.4 billion ke@son an exchange rate of U.S.$/€ of €1.12), pissraed

net debt of U.S.$4.8 billion as of 31 December 2QW4S.$5.0 billion including preferred shares). The
transaction is aimed at increasing the Group’sgmes in OECD countries and reinforcing the sizéhef
Group’s upstream business.

To finance the acquisition, Repsol intends to tseash reserves obtained from the recovery ofeviitam
YPF pursuant to the agreement reached with therfirgan government (seéescription of the Guarantor
and the Group — Histotyas well as the net proceeds from the issuantkeoSecurities and other sources
of liquidity available to the Group.

Description of Talisman Energy Inc.

Talisman is incorporated under the Canada Busi@zsporations Act and its main business activities
include the exploration, development, productioansportation and marketing of crude oil, natuesd gnd
natural gas liquids. Talisman has two main opegagireas: the Americas (U.S., Canada and Colonuial),
Asia-Pacific (Australia, Timor-Leste, Indonesia, I&sia, Papua New Guinea and Vietnam), and its
common shares are listed on the Toronto (TSX) ama Mork (NYSE) stock exchanges.

According to the annual information published byliSraan for the year ended 31 December 2014
(consolidated financial statements, managemenrgsudsion and analysis, annual information formfanah
40-f), Talisman had approximately 873 mboe of 1Beinges before contracts and royalties (of which
approximately 69 % were being developed) and 2&rves of 1,382 mboe before contracts and royaldés.
the 2P reserves, 54% were located in the U.S. amthda and 33% in Southeast Asia. Its net total
production for the year 2014 was 289 kboep/d (aftertract and royalty rates) based on Talismanagel
(369 kboepd gross before contracts and royaltieshet liquids production was 107 kboe/d and &t gas
production was 1,095 mscfpd for the same pericgpeetively.

Talisman’s asset portfolio comprises assets inAhericas (U.S., Canada and Colombia), Asia-Pacific
(Australia, Timor-Leste, Indonesia, Malaysia, Papleav Guinea and Vietnam) and EMEA (UK, Norway,
Algeria and Kurdistan/Northern Iraqg).

According to information published by Talisman fibre year ended 31 December 2014, Talisman’'s net
income was U.S.$-0.9 billion, its operating castwflwas U.S.$1.9 billion and its net debt was U.R$5
billion. Talisman had over 2,700 permanent empleyeeat 31 December 2014.

Rationale for Acquisition

Repsol believes the acquisition will transform R#psto one of the world’s largest privately-ownedergy
groups, with increased presence in OECD countimesyrporating reserves and production in politicall
stable countries. Additionally, it will add a si§oant exploration portfolio and productive assietsNorth
America, Southeast Asia as well as Colombia andvislpr among others.

The incorporation of Talisman is expected to bdd3tnet reserves by 45% to 2,233 mboe considermg th

conversion factor to gas used by Talisman. Follgngompletion of the acquisition, the Repsol Groufh w
be present in more than 50 countries with over @Y gmployees.
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Additionally, the combined management of asset&xigected to generate synergies of approximately
U.S.$220 million per year (on a pre-tax basis; fulstallisation of synergies expected within tweass
following completion), mainly from the optimisatia@f corporate functions, management of businessés a
exploration, an increased commercialisation capanitNorth America and the application of technglog
and best operating practices.

Steps to Closing the Acquisition

The acquisition will be effected pursuant to a RéArrangement implemented under the Canada Bssine
Corporation Act. Approval is required from both thelders of common shares and, in a separate wiss
and with respect to the acquisition of the preférs@ares only, the holders of preferred shared thie
required approval in each case expected to besit t&o thirds of the shares represented at speeietings

of each class of shares called to approve thed?lArrangement.

As at the date of this Prospectus, the main mitest@f the transaction that have been achieved are:

e An Interim Order from the Court of Queen’s BenchAdiberta, Canada (theCourt”) was
obtained by Talisman on 13 January 2015 providorgtlie calling and holding of special
shareholders’ meetings of Talisman.

e On 20 January 2015, Talisman delivered to its ¢$imdders an Information Circular
(including full details of the transaction) and popting materials necessary for the holding
of the shareholders’ meetings.

» Talisman’s special shareholders’ meetings were deld8 February 2015 where over 99%
of holders of common shares and preferred sham®egd the transaction.

e The Final Order approving the Plan of Arrangemeats vgranted by the Court on 20
February 2015.

The Arrangement Agreement contains standard prngsior this type of transaction and interim covésa
to ensure that there is no loss in the value oisfr&n’s business prior to closing, such as covenaot to
divest material assets and covenants to operatéh&rordinary course of business”. If the Arrangeime
Agreement is terminated in certain circumstanaeduding if Talisman wishes to enter into an agreeim
with respect to a superior proposal where Repssldetermined not to exercise its matching righjpdee
will be entitled to a termination payment of U.Sz$2million.

The completion of the transaction remains subjedhée receipt of required regulatory approvals drel
satisfaction or waiver of other customary closiogditions. As at the date of this Prospectus,egutatory
approvals are on track and it is anticipated thatdompletion of the transaction will occur in gecond
guarter of 2015.

Copies of the Arrangement Agreement, the Inforrma@acular and supporting materials for the holdafg
the shareholders’ meeting have been filed by Tasmwith Canadian securities regulators and the U.S.
Securities and Exchange Commission and are avai&biww.sedar.com and www.sec.gov/edgar. Neither
the contents of such website nor of other websitesessible through such website form part of this
Prospectus.
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TAXATION

The following is a general description of certaax tconsiderations relating to the Securities. ksdoot
purport to be a complete analysis of all tax comsitions relating to the Securities whether in ¢hos
countries or elsewhere. Prospective purchaserseoSecurities should consult their own tax adviserso
the consequences under the tax laws of the coohtwhich they are resident for tax purposes andadlie
laws of The Netherlands and the Kingdom and Spaecquiring, holding and disposing of the Secusitie
and receiving payments of interest, principal anaditver amounts under the Securities. This sumnsary
based upon the law as in effect on the date ofRhispectus and is subject to any change in latvniag
take effect after such date.

Also investors should note that the appointmenamynvestor in the Securities, or any person thinonfgich
an investor holds the Securities, of a custodiatliection agent or similar person in relation tcclsu
Securities in any jurisdiction may have tax impiicas. Investors should consult their own tax aehgsin
relation to the tax consequences for them of ani sppointment

Dutch Tax

This is a general summary and the tax consequeaseakescribed here may not apply to a holder of the
Securities. Any potential investors should conthdir own tax advisers for more information abde tax
consequences of acquiring, owning and disposingeoSecurities in their particular circumstances.

This taxation summary solely addresses the prihdjetherlands tax consequences of the acquisitfon,
ownership and disposition of the Securities isdnethe Issuer after the date hereof held by a haltithe
Securities who is not a resident of The Netherlaritldoes not consider every aspect of taxatian thay be
relevant to a particular holder of the Securitiesler special circumstances or who is subject t@iape
treatment under applicable law. Where in this samyniEnglish terms and expressions are used to tefer
Netherlands concepts, the meaning to be attriiotstich terms and expressions shall be the meaming
attributed to the equivalent Netherlands conceptieuNetherlands tax law.

This summary is based on the tax laws of The Nkthds as they are in force and in effect on the dat
this Prospectus. The Netherlands means the péredfingdom of The Netherlands located in Europhe
laws upon which this summary is based are subgechange, potentially with retroactive effect. haage
to such laws may invalidate the contents of thiswsary, which will not be updated to reflect anysuc
change. This summary assumes that each transagtionespect to Securities is at arm’s length.

Withholding Tax

All payments by the Issuer under the Securitiesbeamade free of withholding or deduction of anyetaof
whatever nature imposed, levied, withheld or agsedy The Netherlands or any political subdivisan
taxing authority thereof or therein.

Taxes on Income and Capital Gains

A holder of the Securities will not be subject ttydNetherlands taxes on income or capital gainespect
of the Securities, including such tax on any payreder the Securities or in respect of any gaaised on
the disposal, deemed disposal or exchange of tteries, provided that:

i.  such holder is neither a resident nor deemed @ t@sident of the Netherlands (which may include
individuals resident in the European Economic A®aitzerland and the non-European part of the
Netherlands, who derive, alone or together witlir thartner, 90% or more of their income from the
Netherlands);
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ii.  such holder does not have an enterprise or aresitén an enterprise that is, in whole or in part,
carried on through a permanent establishment @rmanent representative in The Netherlands and
to which enterprise or part of an enterprise, axtse may be, Securities are attributable;

iii. if such holder is an individual, neither such holder any of the holder’s spouse, partner, a person
deemed to be the holder’s partner, or other persbasing such holder’s house or household, or
certain other of such holder’s relatives (includfogter children), whether directly and/or inditgct
as (deemed) settlor, grantor or similar origingtbe “Settlor”), or upon the death of the Settlor, the
Settlor’'s beneficiaries (theBeneficiaries’) in proportion to their entitlement to the estatiethe
Settlor, of a trust, foundation or similar arrangein(a Trust”), (a) indirectly has control of the
proceeds of the Securities in The Netherlands(lmphas a substantial interest in the Issuer and/or
any other entity that legally ate facto directly or indirectly, has control of the prodseof the
Securities in The Netherlands. For purposes af ¢tause iii, a substantial interest is generadiy n
present if a holder does not hold, alone or togetiieh the holder’'s spouse, partner, a person
deemed to be such holder’s partner, other perdmaring such holder’s house or household, certain
other of such holder’s relatives (including fostérldren), or a Trust of which the holder or any of
the aforementioned persons is a Settlor or a Bemnefi whether directly or indirectly, (a) the
ownership of, certain other rights, such as ustfover, or rights to acquire (whether or not alsead
issued), shares representing 5% or more of theisstaed and outstanding capital (or the issued and
outstanding capital of any class of shares) ofrapamy; (b) the ownership of, or certain other ght
such as usufruct over profit participating certtes (instbewijzejy or membership rights in a co-
operative association, that relate to 5% or morthefannual profit of a company or co-operative
association or to 5% or more of the liquidationge®ds of a company or co-operative association;
or (c) membership rights representing 5% or morefvoting rights in a co-operative association’s
general meeting;

iv.  if such holder is a company, such holder (a) hassutostantial interest in Issuer, or (b) has a
substantial interest in the Issuer that is not feldhe avoidance of The Netherlands income tax or
dividend withholding tax as (one of) the main puwg@E), or (c) has a substantial interest in the
Issuer that can be allocated to its business asBetspurposes of this clause iv, a substantial@st
is generally not present if a holder does not hatigther directly or indirectly, (a) the ownersbip
certain other rights, such as usufruct, or rigbtsatquire (whether or not already issued) shares
representing over 5% or more of the total issued emtstanding capital (or of the issued and
outstanding capital of any class of shares) of mpamy; or (b) the ownership of, or certain other
rights, such as usufruct, over profit participaticeytificates Winstbewijzeh that relate to 5% or
more of the annual profit of a company or to 5%mare of the liquidation proceeds of a company;
and

v. if such holder is an individual, such income or itapgain does not form a “benefit from
miscellaneous activities” in The Netherlandes(ltaat uit overige werkzaamhedlewhich, for
instance, would be the case if the activities ire Netherlands with respect to Securities exceed
“normal active asset managementibmaal, actief vermogensbehg@r if income and gains are
derived from the holding, whether directly or ireditly, of (a combination of) shares, debt claims or
other rights (a “lucrative interestlycratief belang that the holder thereof has acquired under such
circumstances that such income and gains are itetm be remuneration for work or services
performed by such holder (or a related person)he WNetherlands, whether within or outside an
employment relationship, where such lucrative egerprovides the holder thereof, economically
speaking, with certain benefits that have a refstiip to the relevant work or services.

A holder of the Securities will not be subjectaaation in The Netherlands by reason only of thecaton,

delivery and/or enforcement of the documents maigtd an issue of the Securities or the performéaydie
Issuer of its obligations thereunder or under tbeugties.
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Gift, Estate or Inheritance Taxes

No gift, estate or inheritance taxes will ariseTihe Netherlands with respect to an acquisition haf t
Securities by way of a gift by, or on the deathaoholder who is neither resident nor deemed teebelent
in The Netherlands for Netherlands inheritance giftdtax purposes, unless in the case of a gifthef
Securities by an individual who at the date of gifewas neither resident nor deemed to be resioeihe
Netherlands, if such individual dies within 180 dafter the date of the gift, while being residentleemed
to be resident in The Netherlands.

For purposes of Netherlands gift and inheritange @a individual with The Netherlands nationalitylliee
deemed to be resident in The Netherlands if sudivislual has been resident in The Netherlands ytiare
during the ten years preceding the date of theogithe individual's death.

For purposes of Netherlands gift tax, an individuatl holding Netherlands nationality will be deentede
resident in The Netherlands if such individual bagn resident in The Netherlands at any time dutieg
twelve months preceding the date of the gift.

For purposes of Netherlands gift and inheritance #agift that is made under a condition precedgnt
deemed to have been made at the moment such congligcedent is satisfied. If the condition precgds
fulfilled after the death of the donor, the giftdsemed to have been made upon the death of ttoe.don

For purposes of Netherlands gift, estate and itdrere taxes, (i) a gift by a Trust, will be consttas a gift
by the Settlor, and (ii) upon the death of thel8gtas a rule, the Settlor’'s Beneficiaries, wH deemed to
have inherited directly from the Settlor. Subsetlye the Beneficiaries will be deemed to be thél8eof
the Trust for purposes of The Netherlands giftatestind inheritance tax in case of subsequent gifts
inheritances.

Value Added Tax

There is no Netherlands value added tax payaliesipect of payments in consideration for the isgube
Securities, in respect of the payment of interesprincipal under the Securities, or the transfethe
Securities.

Other Taxes and Duties

There is no Netherlands registration tax, capéal stamp duty or any other similar tax or dutygiag in
The Netherlands by a holder of Securities in respgor in connection with the execution, delivenyd/or
enforcement by legal proceedings (including angifpn judgment in the courts of The Netherlandsphef
Securities or the performance of the obligationtheflssuer under the Securities.

Residence

A holder of the Securities will not be treated agsident of The Netherlands by reason only ofhibiding
of the Securities or the execution, performanchkyely and/or enforcement of the Securities.

Spanish Tax

This is a general summary and the tax consequesmsedescribed here may not apply to a holder of
Securities. Any potential investors should conthdir own tax advisers for more information abde tax
consequences of acquiring, owning and disposiriectirities in their particular circumstances.

This taxation summary solely addresses the prihc3pmnish tax consequences of the acquisition, the
ownership and disposition of Securities issueddsyér after the date hereof held by a holder ofiSess.

It does not consider every aspect of taxation they be relevant to a particular holder of Secwitiader
special circumstances or who is subject to speogtment under applicable law or to the special ta
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regimes applicable in the Basque Country and Navdrerritorios Forale3. Where in this summary
English terms and expressions are used to ref8p#mish concepts, the meaning to be attributedich s
terms and expressions shall be the meaning tothieudtd to the equivalent Spanish concepts unganiSh
tax law.

This summary is based on the tax laws of Spainhag &re in force and in effect on the date of this
Prospectus. The laws upon which this summary sedare subject to change, potentially with retreac
effect. A change to such laws may invalidate thetents of this summary, which will not be updated
reflect any such change. This summary assumes#adt transaction with respect to Securities &sriais
length.

Payments made by the Issuer

On the basis that the Issuer is not resident irkihgdom of Spain for tax purposes and does notaipéen

the Kingdom of Spain through a permanent estabkstinbranch or agency, all payments of principal an
interest in respect of the Securities can be meske ¢f any withholding or deduction for or on aasoaf

any taxes in the Kingdom of Spain of whatsoeveumatmposed, levied, withheld, or assessed by the
Kingdom of Spain or any political subdivision oixitag authority thereof or therein, in accordancehwi
applicable Spanish law.

Under certain conditions, withholding taxes maylgp Spanish taxpayers when a Spanish resideity ent
or a non-resident entity that operates in the Kamydbf Spain through a permanent establishmenten th
Kingdom of Spain is acting as depositary of theusiges or as collecting agent of any income agdiom
the Securities.

Payments made by the Guarantor

In the opinion of the Guarantor, any payments afigipal and interest made by the Guarantor under th
Guarantee should be characterised as an indemmdtyaacordingly, be made free and clear of, andowit
withholding or deduction for, any taxes, dutiessessments or governmental charges of whatsoevarenat
imposed, levied, collected, withheld or assessedhbyKingdom of Spain or any political subdivision
authority thereof or therein having power to tax.

However although no clear precedent, statement of law gulation exits in relation thereto, in the event
that the Spanish Tax Authorities take the view that @warantor has validly, legally and effectively
assumed all the obligations of the Issuer under Skeurities subject to and in accordance with the
Guarantee, they may attempt to impose withholdaxginn the Kingdom of Spain on any payments made by
the Guarantor in respect of interest.

In such case, Additional Provision One of Law 10/2®f June 26, on supervision and solvency of tredi
entities (‘Law 10/2014), would apply to the Securities, provided that tBecurities are issued by a
company which is (i) tax resident in a country witthe European Union, other than a tax haven,(and
whose voting rights are completely held directlysb$panish entity.

Should Law 10/2014 be applicable, the Guarantoradoordance with Law 10/2014 and Royal Decree
1065/2007 of July 27, as amended by Royal Decrd®/2011 of July 29 Royal Decree 1065/200y
(although Royal Decree 1065/2007 makes referentbe@revious Law 13/1985, the Guarantor believes
that it shall also be applicable in relation to L2@/2014), would not be obliged to withhold taxesSpain

on any interest paid under the Guarantee to theflogad owners of the income arising from the Séwms
(each of them, aHolder”, and collectively the Holders”), that (i) can be regarded as listed debt saesrit
issued under Law 10/2014; and (ii) are initiallgistered at a foreign clearing and settlement \ettiat is
recognised under Spanish regulations or under thioseother OCDE member state, provided that teedfFi
Agent fulfils with the information procedures debed in “Taxation - Spanish Tax — Disclosure of
Information in connection with payments under theantee” below.
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Therefore should Law 10/2014 be applicable, thevaim@ntioned exemption from Spanish withholding tax
should be applicable while the Securities are spreed by Global Securities and the Global Seesrdre
deposited within a common depositary for Eurockead/or Clearstream, Luxembourg, upon the compliance
by the Fiscal Agent of the information procedur@s. the contrary, while the Securities are represkbiy
Definitive Securities, the regime described beldw.&w 10/2014 was not deemed to be applicable)ld/ou

apply.

If Law 10/2014 was not deemed to be applicableh® $ecurities, payment of interest made under the
Guarantee to the Holders may be subject to Spanmi$imolding tax at the then applicable rate (cutisen
20%; andl9% in 2016, unless the recipient is:

(i)  resident for tax purposes in a Member State oEtln@pean Union other than Spain (or is a
permanent establishment of such resident situateshother Member State of the European
Union) and it is not resident in or acting throughterritory considered as a tax haven
pursuant to Spanish Law (currently as set out igaR®ecree 1080/1991, of 5 July) or
through a permanent establishment in Spain orcouatry outside the European Union, or

(i) resident for tax purposes in a state with whichispas entered into a Double Tax Treaty
which makes provision for full exemption from tawgosed in Spain on such payment under
the Double Tax Treaty, or

(iii) eligible to any other withholding tax exemption &g under Spanish law.

provided that, in either case of (i) and (ii) abosach recipient submits to the Guarantor a tax
residence certificate duly issued by the tax aitiberin its own jurisdiction stating its residerfoe

tax purposes either within the relevant EU MembateSor in the relevant country for the purposes
of the Double Tax Treaty, such certificate beingdvéor a period of one year from the date of issue
under Spanish law and therefore new certificatesling to be issued periodically.

Holders entitled to withholding tax exemption, ibé payment to whom was not exempt from Spanish
withholding tax due to the failure to deliver byetHolder or the Fiscal Agent (as the case may ba)valid
certificate of tax residence of the Holder or dertaformation relating to the Securities (as thse may be)

in a timely manner may apply directly to the Sparsx authorities for any refund to which they nizey
entitled. Holders are advised to consult their dex advisers regarding their eligibility to claimrefund
from the Spanish tax authorities and the procedureg followed in such circumstances.

In connection with Spanish tax resident Holders ldnd-Spanish tax resident Holders acting with respe

the Securities through a permanent establishmer@pain, income deriving from the Securities and the
Guarantee is subject to tax in Spain. Payments mader the Guarantee which correspond to payménts o
interest under the Securities may be subject tbhelding on account of Spanish taxes.

Disclosure of Information in connection with paymes under the Guarantee

In accordance with section 5 of Article 44 of Rojadcree 1065/2007 and provided that the Secuaties
initially registered for clearance and settlemenEuroclear and Clearstream, Luxembourg, the Fisgeht
would be obliged to provide the Guarantor in relatto payments made under the Guarantee with a
declaration (the form of which is set out in thesdal Agency Agreement), which should include the
following information:

(0 description of the Securities (and date of paghof the interest income derived from such
Securities);

(i) total amount of interest derived from the Sefoes; and
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(i)  total amount of interest allocated to eachnt®panish clearing and settlement entity
involved.

According to section 6 of Article 44 of Royal Deer&065/2007, the relevant declaration will havdéo
provided to the Guarantor on the business day imatedy preceding each Interest Payment Date. # thi
requirement is complied with, the Guarantor wilyggoss (without deduction of any withholding taat)
interest under the Securities to all Holders (peesive of whether they are tax resident in Spain).

In the event that the Fiscal Agent were to faptovide the information detailed above, accordmgection
7 of Article 44 of Royal Decree 1065/2007, the Gundior, or the Fiscal Agent acting on its behalf lddoe
required to withhold tax from the relevant interpayments at the general withholding tax rate émnity,
20%; and19% in 2019. If on or before the 10th day of the month follogzthe month in which the interest
is payable, the Fiscal Agent designated by theelsawere to submit such information, the Guarantathe
Fiscal Agent acting on its behalf would refund thi&al amount of taxes withheld.

If Additional Provision One of Law 10/2014 were mi¢emed applicable to the Securities, the relevant
Additional Amounts will be payable according to @dion 8.1 {Taxation — Additional Amountof the
Terms and Conditions of the Securities.

In the event that the current applicable proceduvese to be modified, amended or supplemented by,
amongst others, a Spanish law, regulation, intexpos or ruling of the Spanish Tax Authorities,pRel,
S.A. would inform the Holders of such informatioropedures and of their implications, as the Guarant
may be required to apply withholding tax on intepsyments under the Securities if the Holders wetdo
comply with such information procedures.
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SUBSCRIPTION AND SALE

Banco Santander, S.A., CaixaBank, S.A., Crédit éage Corporate and Investment Bank, Deutsche Bank
AG, London Branch, J.P. Morgan Securities plc, Mekiynch International, Natixis, UBS Limited and
UniCredit Bank AG (the Joint Bookrunners”) have, in two subscription agreements dated 28ck2015
(the “Subscription Agreement$) and made between the Issuer, the Guarantor leddint Bookrunners
upon the terms and subject to the conditions coeththerein, jointly and severally agreed to subscior

the Securities. The Joint Bookrunners are entithedertain circumstances to be released and digetar
from their obligations under the Subscription Agneats prior to the closing of the issue of the &&es.

United Kingdom
Each Joint Bookrunner has represented, warrang:datertaken that:

(@) it has only communicated or caused to be commuwsdcand will only communicate or cause to be
communicated an invitation or inducement to engagavestment activity (within the meaning of
Section 21 of the Financial Services and Markets 2@00 (the FSMA”) received by it in
connection with the issue or sale of the Securitiesircumstances in which Section 21(1) of the
FSMA does not apply to the Issuer or the Guaraatod,

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anything
done by it in relation to the Securities in, fromotherwise involving the United Kingdom.

United States of America

The Securities have not been and will not be reggst under the Securities Act and may not be affere
sold within the United States or to, or for the @out or benefit of, U.S. persons except in certain
transactions exempt from the registration requirgsef the Securities Act. Terms used in this gaph
have the meanings given to them by Regulation &g Securities Act.

The Securities are subject to U.S. tax law requar@mand may not be offered, sold or deliverediwithe
United States or its possessions or to a UnitetbStaerson, except in certain transactions perniyeU.S.
Treasury regulations. Terms used in this paraghgye the meanings given to them by the U.S. latern
Revenue Code of 1986 and Treasury regulations dgatad thereunder.

Each Joint Bookrunner has represented and agragceitept as permitted by the Subscription Agregsne

it will not offer, sell or deliver Securities (a} gart of their distribution at any time or (b) etlvise until 40
days after the later of the commencement of therioij and the Issue Date (th@istribution compliance
period”), within the United States or to, or for the agnb or benefit of, U.S. persons. Each Joint
Bookrunner has further represented and agreed thvdk send to each distributor, dealer or personvhich

it sells any Securities during the distribution gdiance period a confirmation or other notice settiorth
the restrictions on offers and sales of the Saearivithin the United States or to, or for the astoor
benefit of, U.S. persons. Terms used in this pagghave the meanings given to them by Regul&ion
under the Securities Act.

In addition, until 40 days after the commenceméihe offering, an offer or sale of the Securitrgghin the
United States by any distributor, dealer or per@amether or not participating in the offering) mayplate
the registration requirements of the SecuritiesiAstich offer or sale is made otherwise than icoadance
with an available exemption from registration untter Securities Act.

The Netherlands

Each Joint Bookrunner has represented and agraedheh Securities have not been and will not beretf
to the public in The Netherlands in reliance oniddet 3(2) of the Prospectus Directive unless (ghsoffer
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is made exclusively to persons or entities whighqualified investors as defined in the ProspebDiusctive

or (ii) standard exemption wording is disclosedraquired by Article 5:20(5) of the Dutch Financial
Supervision Act Vet op het financieel toezighprovided that no such offer of Securities shatjuire the
publication of a prospectus pursuant to Articlef3h@ Prospectus Directive or supplement to a @os|s
pursuant to Article 16 of the Prospectus Directive.

The Kingdom of Spain

Each Joint Bookrunner has represented and agraeththSecurities and this Prospectus have not deen
will not be offered, sold, distributed or redistried in the Kingdom of Spain except in circumstanegich
do not constitute a public offer of securities ipag within the meaning of and subject to the restns
under, Article 30bis of the Spanish Securities Markaw (ey 24/1988, de 28 de julio, del Mercado de
Valoreg, Royal Decree 1310/2005 of 4 NovembReél Decreto 1310/2005 de 4 de noviembamd any
other regulations supplementing, completing, or radimgy such laws and decreesch, as amended and
restated.

General

Each Joint Bookrunner has agreed and undertakernttivl not, directly or indirectly, offer or selny
Securities or have in its possession, distributepoblish any offering circular, prospectus, form of
application, advertisement or other document oorm&tion in any country or jurisdiction except unde
circumstances that will, to the best of its knowge@nd belief, result in compliance with any apilie laws
and regulations and all offers and sales of Seearlty it will be made on the same terms. Persotts i
whose hands this Prospectus comes are requiredeblgguer, the Guarantor and the Joint Bookrunioers
comply with all applicable laws and regulationsach country or jurisdiction in which they purchasiger,
sell or deliver Securities or possess, distributgpublish this Prospectus or any other offering emat
relating to the Securities, in all cases at thein @xpense.
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GENERAL INFORMATION

Authorisation

1.

The creation and issue of the Securities has hethioased by a resolution of the Board of Directors
of the Issuer dated 18 March 2015. The giving ef@uarantee of the Securities has been authorised
by a resolution of the Chief Executive OfficeLdnsejero Delegadoof the Guarantor dated 18
March 2015 and by a resolution of the Board of Etwes of the Guarantor dated 15 December 2014.

Legal and Arbitration Proceedings

2.

Save as disclosed inDéscription of the Guarantor and the Group — Legald Arbitration
Proceedings on page 97 of this Prospectus, there are no gowental, legal or arbitration
proceedings, (including any such proceedings whighpending or threatened, of which the Issuer
or the Guarantor is aware), which may have, or heag during the 12 months prior to the date of
this Prospectus, a significant effect on the fimanposition or profitability of the Issuer or the
Guarantor and its subsidiaries.

Significant/Material Change

3.

There has been no significant change in the fimnoi trading position of the Issuer since
31 December 2013 and there has been no materiatssedghange in the prospects of the Issuer since
31 December 2013. Save as disclosedAnquisition of Talisman Energjyon page 103 of this
Prospectus, there has been no significant chantie ifinancial or trading position of the Guarantor
or the Group since 31 December 2014 and there bas ho material adverse change in the
prospects of the Guarantor or the Group since 3kber 2014.

Auditors

4.

The consolidated financial statements for the yearded 31 December 2014 and 2013 of the
Guarantor have been audited by Deloitte, S.L. (bictv the partners are members of Begistro
Oficial de Auditores de Cuenfasndependent auditor of the Guarantor. The addofsDeloitte,
S.L. is Plaza Pablo Ruiz de Picasso, 1, Torre Big@8020 Madrid, Spain.

The financial statements for the financial yeardeen31 December 2013 and 2012 of the Issuer
have been audited by Deloitte Accountants B.V. \{dfich the partners are members of the

Nederlandse Beroepsorganisatie van Accounjaimdependent auditor of the Issuer. The address o
Deloitte Accountants B.V. is Wilhelminakade 1, 3082, Rotterdam, The Netherlands or P.O. Box

2031, 3000 CA, Rotterdam, The Netherlands.

Documents on Display

5.

Copies of the following documents may be inspeci@ihg normal business hours at the offices of
the Fiscal Agent and at the registered/head offidae Issuer and the Guarantor for 12 months from
the date of this Prospectus:

(a) the constitutional documents of the Issuer (togethih English translations thereof);

(b) the constitutional documents of the Guarantor (togrewith English translations thereof);

(c) drafts (subject to modification) of the Fiscal AggnAgreements, the Deeds of Covenant
and the Deeds of Guarantee;
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Yield

(d) the audited unconsolidated financial statementsth& Issuer for the years ended
31 December 2013 and 2012; and

(e) the audited consolidated financial statements @fGhoarantor and investees comprising the
Group for the years ended 31 December 2014 and 2013

Each of the translations into English of the docatsieeferred to in paragraphs (a), (b), (d) and (e)
above is a direct and accurate translation of theesponding document. In the event of any
discrepancy between the English language versiontla original language version, the original

language version shall prevail.

From (and including) the Issue Date to (but excigilithe First Reset Date, the yield on the Euro
Perpetual Securities will be 3.875 per cent. peuan From (and including) the Issue Date to (but
excluding) the First Reset Date, the yield on theoEDated Securities will be 4.50 per cent. per
annum. In each case, the yield is calculated alsthee Date on the basis of the Issue Price.nbis
an indication of future yield.

Legend Concerning US Persons

7.

The Securities and any Coupons and Talons appiedaimereto will bear a legend to the following

effect: “Any United States person who holds thisigatiion will be subject to limitations under the

United States income tax laws, including the litgas provided in Sections 165(j) and 1287(a) of
the Internal Revenue Code.”

Admission to Listing and Trading

8.

Fees

9.

This prospectus has been approved by the CSSFicApph has been made to the Luxembourg
Stock Exchange for the Securities to be admittetfatding on the Luxembourg Stock Exchange’s
regulated market (which is a regulated market toe purposes of the Markets in Financial
Instruments Directive 2004/39/EC) and to be lisbedthe official list of the Luxembourg Stock

Exchange.

The estimated costs and expenses in relation tesamm to trading are €23,400.

ISIN and Common Code

10.

The Securities have been accepted for clearanoaghrEuroclear and Clearstream, Luxembourg.
The ISIN of the Euro Perpetual Securities is XSTHEI666 and the common code is 120705466.
The ISIN of the Euro Dated Securities is XS1207@3&nd the common code is 120705873.

Joint Bookrunners transacting with the Issuer and he Guarantor

11.

Certain of the Joint Bookrunners and their afféahave engaged, and may in the future engage, in
investment banking and/or commercial banking tretisas with, and may perform services for, the
Issuer, the Guarantor and their affiliates in thdirmary course of business. In addition, in the
ordinary course of their business activities, tbmtJBookrunners and their affiliates may make or
hold a broad array of investments and activelydrdebt and equity securities (or related derivative
securities) and financial instruments (includingnkbdoans) for their own account and for the
accounts of their customers. Such investments eturisies activities may involve securities and/or
instruments of the Issuer, the Guarantor or thifiliades. Certain of the Joint Bookrunners or thei
affiliates that have a lending relationship witle issuer and/or the Guarantor routinely hedge their
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credit exposure to the Issuer and/or the Guaramosistent with their customary risk management
policies. Typically, such Joint Bookrunners andirthedfiliates would hedge such exposure by

entering into transactions which consist of eitttver purchase of credit default swaps or the creatio

of short positions in securities and/or instrumesftghe Issuer, the Guarantor or their affiliates,

including potentially the Securities. Any such ghwoositions could adversely affect future trading

prices of the Securities. The Joint Bookrunners #relr affiliates may also make investment

recommendations and/or publish or express indepg¢mdsearch views in respect of such securities
or financial instruments and may hold, or recommendlients that they acquire, long and/or short
positions in such securities and instruments.
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