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Sehr geehrter Herr Bundesratspriisident,

ich libersende einen Abdruck des Schreibens an den Prisidenten des Deutschen Bundestages

nebst den angefiigten Anlagen.
Ich bitte um Kenntnisnahme

Mit freundlichen Griilen

fceref

www.bundesfinanzministerium.de
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Sehr geehrter Herr Bundestagspriisident,

das Bundesministerium der Finanzen beantragt mit diesem Schreiben die Zustimmung des
Deutschen Bundestages gem. § 3 Abs. 11. V. m. § 3 Abs. 2 Ziffer | StabMechG zum
Abschluss einer Vereinbarung iiber die Gewihrung einer NotmaBnahme der Europiischen
Finanzstabilisierungsfazilitit (EFSF) zugunsten Spaniens in Form von Darlehen zum Zwecke
der Rekapitalisierung von Finanzinstitutionen bis zu einer Gesamthshe von 100 Mrd. Euro.

Mit dieser Zustimmung des Deutschen Bundestages ist das Bundesministerium der Finanzen
erméchtigt, gemdl § 1 Abs. 1 StabMechG die fiir die Finanzierungsgeschiifte der EFSF not-
wendigen Gewihrleistungen zu iibernehmen.

AuBerdem beantragt das Bundesministerium der Finanzen die Zustimmung des Deutschen
Bundestages gemil § 3 Abs. 1 i. V. m. Abs. 2 Ziffer 4 StabMechG, den notwendigen Schrit-
ten zuzustimmen, um die Rechte und Pflichten der EFSF aus der Finanzhilfe ohne materielle
Anderung auf den Europiischen Stabilitétsmechanismus (ESM) zu iibertragen, nachdem die-
ser in Kraft getreten ist. Beibehalten werden soll dabei auch der Status der EFSF; d. h. die
Finanzhilfe soll in Folge des Eurogipfels vom 29. Juni 2012 iibertragen werden, ohne einen
bevorrechtigten Glaubigerstatus zu erhalten.

Begriindung

Spanien hat den Prisidenten der Gruppe der Finanzministerinnen und Finanzminister der
Eurostaaten (Eurogruppe) mit Schreiben vom 24. Juni 2012 um Finanzhilfe zur Rekapitalisie-
rung spanischer Finanzinstitute gebeten. Die Finanzhilfe, um deren Zustimmung gebeten
wird, soll dazu dienen:

(a) die Stabilitdt und langfristige Widerstandsfahigkeit des spanischen Finanzsektors zu
erhalten.

(b) den Marktzugang fiir das Konigreich Spanien zu nachhaltigen Finanzierungskonditionen
zu sichern.

Die Finanzhilfe ist unabweisbar, um die Sicherung der Stabilitit in der Eurozone insgesamt zu
gewihrleisten. Dies haben Europidische Kommission (EU-KOM), die Européische Zentral-
bank (EZB), die Européische Bankenaufsicht (EBA) und der Internationale Wéhrungsfonds
(IWF) mit Schreiben vom 26. Juni 2012 bestétigt.

Diese Institutionen haben mit gleichem Schreiben abschlieBend bewertet, ob Spanien zur
Rekapitalisierung von Finanzinstituten fiir einen EFSF-/bzw. ESM-Kredit in I'rage kommt.
Sie kommen zu einem positiven Ergebnis. Wesentliche Punkte der Bewertung beziehen sich
auf die dringende Notwendigkeit, Teile des spanischen Bankensektors zu restrukturieren und
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sete3 zu rekapitalisieren, bereits erfolgte MaBnahmen der spanischen Regierung zur Restrukturie-
rung und Rekapitalisierung des Bankensektors und der Erhalt des Marktzugangs fiir den spa-
nischen Staat zu besseren, nachhaltigen Finanzierungskonditionen. Die Bewertung wurde dem
Deutschen Bundestag am 29. Juni 2012 zugeleitet. Der Verzicht auf den bevorrechtigten
Glaubigerstatus des ESM bei der Ubertragung der Finanzhilfe ist eine einzelfallbezogene
Ausnahme und dient dem Erhalt des Marktzugangs Spaniens.

Die Auszahlungen der Finanzhilfen sollen an den staatlichen Fondo de Reestructuracion
Ordenada Bancaria (F.R.0.B.) als Bevollmiichtigten der spanischen Regierung erfolgen. Der
F.R.O.B. wiederum hat die Aufgabe, notwendige Hilfen an die betreffenden Banken weiterzu-
leiten. Die Programmlaufzeit soll 18 Monate betragen. Neben dem F.R.O.B. wird auch die
spanische Regierung Vertragspartner der EFSF bzw. des ESM und steht fiir die aus dem Kre-
dit erwachsenden Verpflichtungen gegeniiber der EFSF bzw. dem ESM ein.

Ausgestaltung der Restrukturierung mit Hilfe von Darlehen der EFSF

Die NotmalBnahme soll unter strengen Auflagen erfolgen. Diese wurden von einer gemeinsa-
men Delegation aus EU-Kommission, EZB, EBA und IWF mit den spanischen Behorden
ausgearbeitet. Am 9. Juli 2012 hat die Eurogruppe der 17 Finanzminister ein gemeinsames
politisches Versténdnis tiber den Entwurf fiir ein Memorandum of Understanding (MoU) her-
gestellt, in dem diese Auflagen festgehalten sind (vgl. Anlagen 3 und 3a). Die entsprechende
Textfassung des MoU wurde dem Deutschen Bundestag erstmals am 9. Juli und in zweiter
Fassung am 10. Juli 2012 tibermittelt. Die Eurogruppe soll am 20. Juli 2012 hieriiber
beschlieBen; das MoU soll am 24. Juli von Spanien unterzeichnet werden.

Das MoU sieht fiir die Restrukturierung des spanischen Bankensektors folgendes Vorgehen

Vor:

. Zuverldssige Identifizierung des individuellen Kapitalbedarfs der Banken durch eine
umfassende und unabhingige Uberpriifung der Qualitiit der Vermdgenswerte des
Bankensektors sowie einen auf dieser Uberpriifung basierenden individuellen Stresstest
fiir die Banken;

. Restrukturierung, Rekapitalisierung und/oder Abwicklung von Banken im Einklang mit
dem EU-Beihilfenrecht und auf der Grundlage von Plénen zur Behebung der im Rah-
men der Stresstests festgestellten Kapitaldefizite; sowie

o Abspaltung von Aktiva in jenen Banken, die im Rahmen ihrer Rekapitalisierungsbemii-

hungen staatliche Unterstiitzung erhalten, und Ubertragung der wertgeminderten Aktiva
auf eine externe Vermogensverwaltungsgesellschaft (Asset Management Company,
AMC).
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Um das Vertrauen in den Sektor zu stirken, soll eine erste Tranche von 30 Mrd. Furo Ende
Juli bereitgestellt und von der EFSF zunichst in Reserve gehalten werden. Diese Tranche soll
nur ausgezahlt werden konnen, wenn im spanischen Bankensektor akute Notfille auftreten
und sehr schnelles Handeln unabdingbar wiirde. Jede Verwendung von Mitteln aus dieser
Tranche erfordert einen begriindeten und quantifizierten Antrag der spanischen Zentralbank
und die anschlieBende Billigung durch die EU-Kommission und die Eurogruppenarbeits-
gruppe der 17 Mitgliedstaaten, im Benehmen mit der EZB.

Nach Vorliegen der Ergebnisse von Stresstests fiir den wichtigsten Teil des spanischen Ban-
kensystems, die bis zur zweiten Septemberhélfte 2012 erwartet werden, wird eine Klassifizie-

rung der Banken mit Kapitaldefiziten in drei Gruppen vorgenommen, die unterschiedliche
Mafinahmen zur Folge hat:

e Gruppe 1 (Banken, die mehrheitlich dem F.R.O.B. gehéren): Diese Banken erarbeiten
aktuell mit der EU-Kommission detaillierte Restrukturierungspline, soweit sie fortgefiihrt
werden - oder, sofern sie als nicht lebensfihig eingestuft werden, Abwicklungspline. Nur
diejenigen Banken dieser Gruppe, die als weiterhin lebensfihig eingestuft werden, sollen
im Herbst 2012 staatliches Geld erhalten, die anderen werden abgewickelt.

e Gruppe 2 (Banken mit Kapitalisierungsbedarf, die diesen nicht allein iiber private Mittel
decken konnen): Diese erarbeiten bis Oktober 2012 mit der EU-Kommission detaillierte
Restrukturierungs- oder Abwicklungspléne. Nur diejenigen Banken dieser Gruppe, die als
weiterhin geschéftsfihig eingestuft werden, sollen ab Dezember 2012 staatliches Geld er-
halten, die anderen werden abgewickelt.

e Gruppe 3 (Banken mit Kapitalisierungsbedarf, die tiber glaubwiirdige Rekapitalisierungs-
strategien verfiigen und ihren Bedarf voraussichtlich mit privaten Mitteln decken koénnen).
Banken dieser Gruppe, die einen erheblichen Rekapitalisierungsbedarf aufweisen, werden
als Vorsichtsmafinahme zur Ausgabe von Pflichtwandelanleihen (Contingent Convertible
Bonds, CoCos) verpflichtet, um sicherzustellen, dass ihr Kapitalbedarf bis Ende Dezember
2012 gedeckt ist.

Die weiteren Auszahlungen im Rahmen der Notmalinahme sollen die jeweils erforderlichen
Kapitalisierungsbedarfe zum Erhalt der lebensfihigen Banken decken und zur Ausstattung
einer Vermodgensverwaltungsgesellschaft AMC dienen. Nicht lebensfihige Institute werden
abgewickelt.

Nach vorldufiger Einschitzung wird der grofite Teil der Auszahlungen bis zum Ende des Jah-
res 2012 erfolgt sein. Das Programm selbst hat eine Laufzeit von 18 Monaten. Die zugrunde
liegenden Kredite haben eine ldngere Laufzeit. Sie soll durchschnittlich 12,5 Jahre betragen,
um den Marktzugang und damit die langfristige Refinanzierung Spaniens weiter zu stabilisie-
ren. Spanien verpflichtet sich gleichzeitig, bei vorzeitigen Riickfliissen aus den unterstiitzten

- Banken auch Kredite vorzeitig abzuldsen.
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sete5  Konditionalitéit

Die Konditionen zur Auszahlung von Mitteln im Rahmen der NotmafBnahme sind im Einzel-
nen im beigefiigten MoU dargelegt. Folgende Punkte sind hervorzuheben:

e Fiir die einzelnen Banken miissen detaillierte Restrukturierungspline erstellt und auch von
der EU-Kommission (Federfiihrung Generaldirektion Wettbewerb) unter den Regeln des
EU-Beihilferechtes genehmigt werden.

e LEswerden MafBinahmen getroffen, um die Kosten der Bankenrestrukturierung fiir den
Steuerzahler zu minimieren. Nach der Realisierung von Verlusten durch die Anteilseigner
werden die spanischen Behorden auch die Inhaber von Hybridkapital und nachrangige
Gldubiger der Banken, die staatliche Mittel erhalten, in eine Lastenverteilung einbezichen.
Hierzu zdhlen freiwillige und, sofern erforderlich, zwangsweise Riickkdufe nachrangiger
Titel unter Nennwert. Entsprechende Gesetze werden bis Ende August 2012 verabschiedet.

¢ Banken, deren Anteile mehrheitlich dem F.R.O.B. gehoren, miissen das Gehalt fiir Vor-
stand/Direktoren auf 300.000 Euro begrenzen (vgl. Anlage 6). Bei anderen Banken, die
Staatshilfe erhalten, wird Spanien die beihilferegulatorischen Vorgaben umsetzen. Laut EU
Kommission werden die Obergrenzen fiir die Gehélter 500.000 Euro fiir den fixen und
100.000 Euro jahrlich fiir den variablen Gehaltsteil betragen. Der Verdienst der 20 bestbe-
zahlten Mitarbeiter von Banken, die Staatshilfe erhalten, wird verdtfentlicht.

e Fiir die Institute des spanischen Bankensektors ist ab 31. Dezember 2012 eine Quote fiir
hartes Kernkapital von 9 Prozent vorgesehen (auf Grundlage der Definition der EBA aus
der jlingsten Rekapitalisierungsiibung). Ab 1. Januar 2013 sind dessen ungeachtet auch die
Kapitalanforderungen von Basel III (Verordnung zu Eigenkapitalantorderungen/Capital
Requirements Regulation (CRR) bzw. Capital Requirements Directive (CRD IV)) schritt-
weise einzufiihren.

e Parallel zur Uberwachung der Auflagen zur Bankenrestrukturierung werden die EU-
Kommission und der Rat regelméBig im Rahmen der dafiir vorgesehenen Verfahren die
Einhaltung der ldnderspezifischen Empfehlungen aus dem Verfahren zur Vermeidung
Makrodkonomischer Ungleichgewichte und aus dem Verfahren zur Vermeidung tibermé-
Biger Defizite iiberwachen. Im Verfahren zur Vermeidung tiberméaBiger Defizite hat der
ECOFIN-Rat am 10. Juli 2012 eine vierteljidhrliche Berichtspflicht fiir Spanien eingefiihrt.
Spanien soll bis Ende 2014 sein iibermaBiges Defizit abgebaut haben.

Deutscher Haftungsanteil

Der deutsche Anteil fiir die zu iibernehmenden Garantien berechnet sich nach dem EFSF-Bei-
tragsschliissel, der fiir Deutschland 29,07 Prozent betrdgt. Unmittelbare Belastungen des
Bundeshaushalts ergeben sich aus der Mainahme nicht. Bei Inkrafttreten des ESM soll die
Finanzhilfe fiir Spanien von der EFSF in den ESM iberfiihrt werden. Eine Ubernahme
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spezifischer Gewdhrleistungen fiir konkrete Finanzhilfen ist beim ESM nicht mehr
vorgesehen; aufgrund des gezeichneten Kapitals haften die ESM-Mitglieder nicht mehr fiir
einzelne Verbindlichkeiten des ESM. Der allgemeine deutsche Anteil am Kapital des ESM
betriigt 27,15 Prozent.

Wie bei allen EFSF Finanzhilfen ist eine besondere Absicherung fiir einzelne Garantiegeber
nicht vorgesehen. Mitgliedstaaten, die gleichwohl eine solche zusétzliche Absicherung wol-
len, miissen Gegenleistungen erbringen. Hierzu gehért, die Einzahlungen in den ESM voll-
stidndig in einer Tranche bei Inkrafttreten zu leisten sowic ggf. auf eine Beteiligung an
kiinftigen Gewinnen aus der Hilfsfazilitit fiir Spanien zu verzichten. Nach bisherigem Stand
verlangt lediglich Finnland zusitzliche Absicherung.

Voraussetzungen des StabMechG

Die Voraussetzungen des StabMechG zur Ubernahme von Gewihrleistungen sind erfiillt.

Das StabMechG definiert in § 1 folgende Voraussetzungen:

1. Antragstellung durch den betroffenen Mitgliedstaat der Eurozone.
Gefidhrdung der Zahlungsfihigkeit des betroffenen Mitgliedstaates.

3. Gefdhrdung der Finanzstabilitit der Eurozone, die durch die Mitgliedstaaten der Euro-
zone unter Ausschluss des betroffenen Mitgliedstaates gemeinsam mit der EZB und
wenn moglich mit dem IWF einvernehmlich festgestellt wird. Darlehen zur Bankenre-
kapitalisierung erfolgen dariiber hinaus spezifisch zur Verhinderung von Anste-
ckungsgefahren.

4. Bindung der Notmalinahmen an strenge Auflagen, die der betroffene Mitgliedstaat
grundsétzlich im Rahmen eines wirtschafts- und finanzpolitischen Programms vor
Gewihrung der NotmafBnahmen mit der EU-Kommission unter Mitwirkung der EZB
und nach Moglichkeit dem IWF vereinbart und die von den Mitgliedstaaten der Euro-
zone einstimmig gebilligt werden. Im Falle von Darlehen zur Rekapitalisierung von

Finanzinstituten ist die Vereinbarung sektorspezifischer Auflagen zuléssig.

Zu 12
Spanien hat mit Schreiben vom 24. Juni 2012 einen Antrag auf Finanzhilfe gestellt. Dieser
Antrag liegt dem Deutschen Bundestag vor (Anlage 1).

Zi2:

Die Ergebnisse der vorldufigen externen Priifung des spanischen Bankensektors im Auftrag
der spanischen Behorden haben den zusitzlichen Kapitalbedarf des spanischen Bankensektors
mit 51 - 62 Mrd. Euro veranschlagt. EU-KOM, EZB, EBA und [WF haben bestitigt, dass
Spanien in Anbetracht der aktuellen Rezession, der angespannten Situation an den Finanz-
mirkten und der bereits erfolgten eigenen Bemiihungen, die Bilanzen der Banken von Altlas-
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ten zu befreien, nicht langer in der Lage ist, dieses Problem allein zu bewiltigen. Der Deut-
sche Bundestag wurde hieriiber mit Schreiben vom 29. Juni 2012 informiert.

Zan.3:

In ihrer Erkliarung vom 27. Juni 2012 (Anlage 2 und 2a) hat die Eurogruppe festgestellt, dass
die Bereitstellung von Hilfe an Spanien notwendig ist, um die Finanzstabilitit im Euro-Wih-
rungsgebiet zu gewihrleisten. Die Europdische Kommission (EU-KOM), die Europiische
Zentralbank (EZB), die Europdische Bankenaufsicht (EBA) und der Internationale Wihrungs-
fonds (IWF) kommen in ihrer Bewertung vom 26. Juni, ob Spanien zur Rekapitalisierung von
Finanzinstituten fiir einen EFSF-/ESM-Kredit in Frage kommt, zu dem Ergebnis, dass die
Situation im spanischen Bankensektor potentielle Gefahren auch fiir andere Lénder der EU
und insbesondere der Eurozone birgt, falls die Schwiichen nicht angemessen und ziigig beho-
ben werden.

Zu4:

Sektor- und bankspezifische MaBinahmen sind im MoU festgelegt (Anlage 3 und 3a). Hin-
sichtlich von Strukturreformen sind die spanischen Behorden verpflichtet, linderspezifischen
Empfehlungen im Rahmen des Europiischen Semesters umzusetzen. Sie wurden von EU-
Kommission, EZB, EBA und IWF mit Spanien ausgehandelt. Die Eurogruppe hat am 9. Juli
2012 ein gemeinsames politisches Verstidndnis zu den Inhalten und dem weiteren Vorgehen
erzielt.

Mit freundlichen Griilen

frdq
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MINISTERIO Ministro
DE ECONOMIA
Y COMPETITIVIDAD

Mr Jean-Claude Juncker
President of the Eurogroup

Madrid, 24 June 2012

Dear gir, Dé.a,v \XQ,QL,\/- [;Lcuuo\é, i

On behalf of the Spanish Government, | am writing to formally apply for external financial assistance
in the context of the recapitalisation of certain Spanish financial institutions. The assistance is sought
under the terms of the Financial Assistance for the recapitalisation of financial institutions. The
instrument to be used will take into consideration the different alternatives available at present and
in the future.

| welcome the statement by the Eurogroup Ministers of 9 June 2012 which supports the efforts of
the Spanish authorities to resolutely address the restructuring of its financial sector and their
intention to seek external financial assistance for the recapitalisation of financial institutions to
cover estimated capital requirements with an additional safety margin, estimated as summing up to
EUR 100 billion in total.

The Fund for Orderly Bank Restructuring (FROB) — acting as agent of the Spanish government -- will
receive and channel funds to the financial institutions concerned, whilst Spanish authorities will
cooperate fully in assessing the eligibility criteria, in preparing the financial sector-specific policy
conditionality, in reporting on progress in implementing agreed measures and drawing up the
financial assistance contracts. It is our intention to finalize the MoU by 9" July so it could be
discussed during the next Eurogroup meeting. In this respect, the topdown exercises carried out by
the two independent experts and the IMF’s FSAP should be regarded as a good starting point.

Yours faithfully,

B 3 =

i

Luis de Guindos
Minister for Economic Affairs and Competitiveness

Cc Mr Olli Rehn, Vice President for economic and monetary affairs and the Euro, European
Commission
Mr Klaus Regling, Chief Executive Officer, European Financial Stability Facility
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MINISTERIUM FUR WIRTSCHAFT Der Minister
UND WETTBEWERBSFAHIGKEIT

Herrn Jean-Claude Juncker

Prasident der Eurogruppe

Madrid, den 24. Juni 2012

Lieber Jean-Claude,

im Namen der spanischen Regierung beantrage ich mit diesem Schreiben férmlich die
externe Finanzhilfe im Zusammenhang mit der Rekapitalisierung bestimmter spanischer
Finanzinstitute. Die Unterstitzung wird im Rahmen der Bedingungen der Finanzhilfe fir die
Rekapitalisierung von Finanzinstituten beantragt. Das einzusetzende Instrument wird die
gegenwartig und zuklnftig zur Verfigung stehenden unterschiedlichen Alternativen in

Erwagung ziehen.

Ich begriRe die Erklarung der Minister der Eurogruppe vom 9.Juni 2012, die die
Bemihungen der spanischen Regierung, die Umstrukturierung des spanischen Finanzsektors
entschlossen anzugehen, sowie ihre Absicht, externe Finanzhilfe fir die Rekapitalisierung der
spanischen Finanzinstitute zu beantragen, um den geschatzten Kapitalbedarf mit einer
zusatzlichen Sicherheitsmarge, insgesamt auf 100 Mrd. EUR veranschlagt, zu decken,

unterstitzt.

Der Bankenhilfsfonds Fondo de Restructuracion Ordenada Bancaria (FROB), der als
Bevollméachtigter der spanischen Regierung handelt, empfangt die finanziellen Mittel und
leitet sie an die betroffenen Institute weiter, wobei sich die spanischen Behotrden bei der
Bewertung der Zulassungskriterien, der Aufstellung der finanzsektorspezifischen politischen
Auflagen, der Berichterstattung Uber die Fortschritte bei der Umsetzung der vereinbarten
MalRnahmen und der Ausarbeitung der Vertrage Uber die Finanzhilfe in vollem Umfang
beteiligen. Es ist unsere Intention, das Memorandum of Understanding (MoU) bis zum 9. Juli
fertigzustellen, um seine Erorterung auf dem nachsten Treffen der Eurogruppe zu
ermdglichen. In dieser Hinsicht sind die von den beiden unabhangigen Experten und dem
Programm zur Bewertung des Finanzsektors (FSAP) des IWF durchgefihrten MalRnahmen

nach dem Top-Down-Prinzip als gute Ausgangsbasis zu erachten.

Mit freundlichen GriiRen

(Unterschrift unleserlich)

Luis de Guindos
Minister fir Wirtschaft und Wettbewerbsfahigkeit
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In Kopie an Herrn Olli Rehn, Vizeprasident der Europaischen Kommission fur Wirtschaft
und Wahrung und den Euro
Herrn Klaus Regling, Geschaftsfihrer der Européaischen

Finanzstabilisierungsfazilitat (EFSF)
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27 June 2012

Statement by the Eurogroup

Ministers welcome the request of the Spanish Government for financial assistance
from euro-area Member States. Ministers welcome the assessment provided by the
Commission, in liaison with the ECB, EBA and the IMF, that the eligibility conditions
for access to an EFSF/ESM financial assistance for the re-capitalisation of financial
institutions are satisfied. In line with this, Ministers consider that providing assistance
to Spain is warranted to safeguard financial stability in the euro area.

The financial assistance could be provided by the EFSF until the ESM becomes
available, then it would be transferred to the ESM. The results of the diagnostic
exercise, commissioned by the Spanish authorities to external evaluators, indicate
that the additional capital needs of the Spanish banking sector as a whole can be
currently estimated to be in a range of EUR 51-62 billion. Including an additional
safety margin and subject to the forthcoming assessment by the European
Commission in liaison with ECB, EBA, and IMF, these capital needs would remain well
within the envelope defined by the Eurogroup of up to EUR 100 billion in total.

As required by current EFSF/ESM procedures, the specific amount will be finally
determined based on a thorough bottom-up assessment of individual financial
institutions, which has already been launched. The Commission, in liaison with the
ECB, EBA and the IMF, will also provide a proposal for the necessary policy
conditionality for the financial sector that shall accompany the financial assistance.
This will include specific reforms targeting the financial sector, including restructuring
plans in line with EU State-aid rules and horizontal structural reforms of the domestic
financial sector. After an agreement has been reached with the Spanish' authorities,
the financial assistance would be endorsed by the Eurogroup, in line with national
procedures.

The Fund for Orderly Bank Restructuring (FROB), acting as an agent of the Spanish
government, would receive the funds and channel them to the financial institutions
concerned. The Spanish government will remain fully liable and will sign the
Memorandum of Understanding and the Financial Assistance Facility Agreement.

The Eurogroup reiterates its confidence that Spain will honour its commitments
under the Excessive Deficit Procedure, and with regard to structural reforms, with a
view to correcting any macroeconomic imbalances as identified within the framework
of the European semester. Progress in these areas will be closely and regularly
reviewed in parallel with the financial assistance.

Spain will request technical assistance from the IMF, which will support the
implementation and monitoring of the financial assistance with regular reporting.
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27.Juni 2012

Erklarung der Eurogruppe

Die Minister begriRRen den Antrag der spanischen Regierung auf finanzielle
Unterstltzung seitens der Mitgliedstaaten des Euro-Wahrungsgebiets. Sie begriiRen
die von der Kommission in Abstimmung mit der EZB, der EBA und dem IWF
vorgelegte Bewertung, dass die Zugangskriterien flr die Inanspruchnahme von
Finanzhilfe aus der EFSF bzw. dem ESM zur Rekapitalisierung von Finanzinstituten
erflllt sind. Dementsprechend sind die Minister der Ansicht, dass die Bereitstellung
von Hilfe an Spanien angebracht ist, um die Finanzstabilitat im Euro-Wahrungsgebiet
zu gewahrleisten.

Die Finanzhilfe kann bis zum Inkrafttreten des ESM Uiber die EFSF bereitgestellt
werden und wirde dann auf den ESM Ubertragen. Die Ergebnisse der Analyse, die
externe Prifer im Auftrag der spanischen Behorden erstellt haben, zeigen, dass der
zusatzliche Kapitalbedarf des spanischen Bankensektors insgesamt derzeit mit
51-62 Mrd. EUR veranschlagt werden kann. EinschlielSlich einer zusatzlichen
Sicherheitsmarge und vorbehaltlich der demnachst von der Kommission
vorzulegenden und in Abstimmung mit der EZB, der EBA und dem IWF erstellten
Bewertung bliebe dieser Kapitalbedarf durchaus innerhalb des von der Eurogruppe
festgelegten Finanzrahmens von insgesamt bis zu 100 Mrd. EUR.

In Einklang mit den geltenden EFSF- bzw. ESM-Verfahren wird der konkrete Betrag
auf der Grundlage einer bereits eingeleiteten sorgfaltigen Bottom up-Bewertung der
einzelnen Finanzinstitute abschlieBend ermittelt. Die Kommission wird zudem in
Abstimmung mit der EZB, der EBA und dem IWF einen Vorschlag fiir die notwendigen
politischen Auflagen fir den Finanzsektor vorlegen, die die Finanzhilfe flankieren
werden. Die Auflagen werden gezielte Reformen des Finanzsektors umfassen,
einschlielllich Umstrukturierungsplane in Einklang mit den EU-Beihilfevorschriften
sowie horizontale Strukturreformen des nationalen Finanzsektors. Nach Vorliegen
einer Einigung mit den spanischen Behorden wirde die Finanzhilfe von der
Eurogruppe in Einklang mit den nationalen Verfahren genehmigt.

Der im Auftrag der spanischen Regierung handelnde Fund for Orderly Bank
Restructuring (Fondo de Reestructuracion Ordenada Bancaria; FROB) wiirde die
Mittel erhalten und sie anschlieBend den jeweiligen Finanzinstituten zuleiten. Die
spanische Regierung bleibt uneingeschrankt haftbar und unterzeichnet das
Memorandum of Understanding und die Vereinbarung Uber eine Finanzhilfefazilitat
(Financial Assistance Facility Agreement).

Die Eurogruppe bekriftigt ihre feste Uberzeugung, dass Spanien seine
Verpflichtungen gemaRR dem Verfahren bei einem tGbermaRigen Defizit und in Bezug
auf die Strukturreformen erfillen wird, um etwaige makrookonomische
Ungleichgewichte zu korrigieren, die im Rahmen des europadischen Semesters
ermittelt wurden.
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Die Fortschritte in diesen Bereichen werden — parallel zur Gewahrung der Finanzhilfe
—eingehend und regelmalig tUberprift.

Spanien wird technische Hilfe des IWF beantragen, der die Umsetzung und die
Uberwachung der Finanzhilfe mit regelmiRiger Berichterstattung unterstiitzen wird.
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9.07.2012

SPAIN

M EMORANDUM OF UNDERSTANDING ON
FINANCIAL -SECTOR PoLicY CONDITIONALITY

XX JuLy 2012

With regard to the EFSF Framework Agreement, anglamicular Article 2 (1) thereof, this
Memorandum of Understanding on financial-sectorgyotonditionality (MoU), details the
policy conditions as embedded in Council Decision][of 20 July 2012 on specific
measures to reinforce financial stability in Spadiven the nature of the financial support
provided to Spain, conditionality will be financiséctor specific and will include both bank-
specific conditionality in line with State aid rgl@nd horizontal conditionality. In parallel,
Spain will have to comply fully with its commitmenand obligations under the EDP and the
recommendations to address macroeconomic imbalanttbsn the framework of the
European Semester. Progress in meeting these tdtigainder the relevant EU procedures
will be closely monitored in parallel with the rdgureview of programme implementation.

For the duration of the EFSF financial assistatice,Spanish authorities will take all the
necessary measures to ensure a successful impkaioenof the programme. They also
commit to consult ex-ante with the European Comimissand the European Central Bank
(ECB) on the adoption of financial-sector polictaat are not included in this MoU but that
could have a material impact on the achievemengroframme objectives — the technical
advice of the International Monetary Fund (IMF) mallso be solicited. They will also
provide the European Commission, the ECB and thE With all information required to
monitor progress in programme implementation anglack the financial situation. Annex 1
provides a provisional list of data requirements.

|. INTRODUCTION

1. On 25 June 2012, the Spanish Government requestexternal financial assistance

in the context of the ongoing restructuring and reapitalisation of the Spanish banking
sector. The assistance is sought under the terms of tihhanEial Assistance for the
Recapitalisation of Financial Institutions by thESF. Following this request, the European
Commission in liaison with the ECB, the EuropeamiBag Authority (EBA) and the IMF
conducted an independent assessment of the atigiilSpain’s request for such assistance.
This assessment concluded that Spain fulfils tiggbdity conditions. The Heads of State
and Government at the Euro Area Summit of 29 JWie Zpecified that the assistance will
subsequently be taken over by the ESM, once tlsistution is fully operational, without
gaining seniority status. The full implementatafrthis MoU will take into account all other
relevant considerations contained in the Euro Aeamit statement of 29 June 2012.
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Il. RECENT ECONOMIC AND FINANCIAL DEVELOPMENTS AND OUTLO OK

2. The global financial and economic crisis exposed wknesses in the growth
pattern of the Spanish economySpain recorded a long period of strong growth clwhvas,

in part, based on a credit-driven domestic demaodnmb Very low real interest rates
triggered the accumulation of high domestic aneéml imbalances as well as a real estate
bubble. The sharp correction of that boom in thetext of the international financial crisis
led to a recession and job destruction.

3. The unwinding of economic imbalances is weighing otine growth outlook. Private
sector deleveraging implies subdued domestic denmatite medium term. Sizable external
financing needs increase the vulnerability of tipar8sh economy. A shift to durable current
account surpluses will be required to reduce eatettabt to a sustainable level. Public debt
is increasing rapidly due to persistently high gahgovernment deficits since the beginning
of the crisis linked to the shift to a much lessti@h growth pattern.

4. The challenges that face segments of the bankingcta continue to negatively
affect the economy as the credit flow remains comnstined. In particular, sizeable exposure
to the real estate and construction sectors hadedrinvestor and consumer confidence. As
the linkages between the banking sector and thersimgn have increased, a negative
feedback loop has emerged. Therefore, restructymuiuding, where appropriate, orderly
resolution) and recapitalisation of banks is keyntdgigating these linkages, increasing
confidence, and spurring economic growth.

5.  With the exception of a few large and internationdly diversified credit
institutions, Spanish banks have lost access to wkeale funding markets on affordable
terms. As a result, Spanish banks have become highlyndkgmed on Eurosystem refinancing.
Moreover, the borrowing capacity of Spanish barks been severely limited by the impact
of rating downgrades on collateral availability.

I1l. KEY OBJECTIVES

6. The Spanish banking sector has been adversely affed by the burst of the real
estate and construction bubble and the economic ression that followed.As a result,
several Spanish banks have accumulated large stbgk®blematic assets. Concerns about
viability of some of these banks are a source akatavolatility.

Page 2 of 20
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7.  The Spanish authorities have taken a number of imptant measures to address
the problems in the banking sectorThese measures include the clean-up of banks'd®lan
sheets, increasing minimum capital requirementtyueturing of the savings bank sector,
and significantly increasing the provisioning reguients for loans related to Real Estate
Development (RED) and foreclosed assets. These umesashowever, have not been
sufficient to alleviate market pressure.

8. The main objective of the financial sector programre in Spain is to increase the
long-term resilience of the banking sector as a wh®, thus, restoring its market access.

. As part of the overall strategy, it is key to effetively deal with the legacy assetby
requiring a clear segregation of impaired asselss Will remove any remaining
doubts about the quality of the banks' balancetshalbowing them to better carry out
their financial intermediation function.

. By improving the transparency of banks' balance shets in this manner, the
programme aims to facilitate an orderly downsizingof bank exposures to the real
estate sector, restore market-based funding, and deice banks’ reliance on
central bank liquidity support.

. Additionally, it is essential to enhance the risk dentification and crisis
management mechanismsvhich reduce the probability of occurrence ancdesiéy of
future financial crises.

V. RESTORING AND STRENGTHENING THE SOUNDNESS OF THE SPANISH BANKS:
BANK -SPECIFIC CONDITIONALITY

9. The key component of the programme is an overhaulfdhe weak segments of the
Spanish financial sector. It will be comprised oflte following three elements:

. identification of individual bank capital needsdbgh a comprehensive asset quality
review of the banking sector and a bank-by-bardssttest, based on that asset quality
review;

. recapitalization, restructuring and/or resolutiohweak banks, based on plans to
address any capital shortfalls identified in thresd test; and

. segregation of assets in those banks receivinggabpport in their recapitalization
effort and their transfer of the impaired assetsato external Asset Management
Company (AMC).

Page 3 of 20
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Roadmap

10. The recapitalisation and restructuring of banks wil advance according to the
following timeline.

In July 2012, the programme will begin by providinga first tranche. In particular,
until recapitalisation of banks has been fully efiéel, individual banks may find
themselves at risk. Against the background of ometil sovereign funding strains and
extremely limited access by some banks to extdumaling, the financial situation of
banks remains tight. Under these conditions, tredyeavailability of a credible
backstop to be mobilised in case of emergency terctor the costs of unexpected
interventions contribute to restore confidence. Titst tranche will have a volume of
EUR 30 billion to be prefunded and kept in resdsyehe EFSF. The possible use of
this tranche ahead of the adoption of restructuritegisions by the European
Commission will require a reasoned and quantifegliest from the Banco de Espania,
to be approved by the European Commission and uhe W&orking Group (EWG) and
in liaison with the ECB.

A bank-by-bank stress test conducted by an externaonsultant with regard to 14
banking groups comprising 90% of the Spanish bankig system will be completed
by the second half of September 2012 (Stress Testhe Stress Test, following the
results of the top-down exercise published on 2 2012, will estimate the capital
shortfalls for individual banks and give rise torexapitalisation and restructuring
process for groups of banks as set out in Figure 1.

On the basis of the stress test results and recagilisation plans, banks will be
categorised accordingly.Group Owill constitute those banks for which no capital
shortfall is identified and no further action igjuered._ Group has been pre-defined as
banks already owned by the Fund for Orderly BankstiReturing (FROB)
(BFA/Bankia, Catalunya Caixa, NCG Banco and BaneoValencia)._Group 2will
constitute banks with capital shortfalls identifieg the Stress Test and unable to meet
those capital shortfalls privately without havirggourse to State aid. Finally, Group 3
will constitute banks with capital shortfall idefired by the stress test with credible
recapitalisation plans and able to meet those aagihortfalls privately without
recourse to State aid. The distributions of bandtsvben groups 0, 2 and 3 will be
established in October, based on the results ofSthess Test and an assessment of
recapitalisation plans.

Page 4 of 20
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By early-October, banks in Groups 1, 2 and 3 will pesent recapitalisation plans
identifying how they intend to fill the capital shatfalls identified. Capital can be
raised, chiefly, from internal measures, assetadia|s, liability management exercises,
and by raising equity or from State aid.

The Spanish authorities and the European Commissiowill assess the viability of
the banks on the basis of the results of the Stress Testtladestructuring plans.
Banks that are deemed to be non-viable will belvesioin an orderly manner.

For Group 1 banks, the Spanish authorities will stet preparing restructuring or
resolution plans with the European Commission fromJuly 2012 onwards. These
plans will be finalised in light of the Stress Tessults and presented in time to allow
the European Commission to approve them by Nove2®E2. On this basis, State aid
will be granted and plans can be implemented imatetyi. The process of moving
impaired assets to an external AMC will be compldby year end. These banks are
expected to have the largest capital needs.

For Group 2 banks, the Spanish authorities will nee to present a restructuring or
resolution plan to the European Commission by Octor 2012 at the latestGiven
the need to incorporate the findings from the Str&est, the approval process is
expected to run until end-December when these baitkbe recapitalized or resolved
in an orderly manner. All Group 2 banks must inelugh their restructuring or
resolution plan the necessary steps to segregaiteittpaired assets into an external
AMC.

For banks in Groups 1 and 2, no aid will be providd until a final restructuring or
resolution plan has been approvedy the European Commission, unless use has to
be made of the funds of the first tranche.

Group 3 banks planning asignificant equity raise corresponding to more than 2%

of RWA will, as a precautionary measure, be required tossue contingent
convertible securities (COCOs) under the recapitatiation scheme to meet their
capital needs by end December 2012 at the latestCOCOs will be subscribed for
by the FROB using programme resources and candsemeed until 30 June 2013 if
they succeed in raising the necessary capital fromate sources. Otherwise they will
be recapitalised through the total or partial cosnem of the COCOs into ordinary
shares. They will have to present restructurirzmgl

Group 3 banks planning a more limited equity raise corresponding to less than
2% of RWA will be given until 30 June 2013 to do saShould they not succeed, they
will be recapitalized by means of State aid ang@mérestructuring plans.

Page 6 of 20
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. Group 3 banks that still benefit from public support under this programme on
30 June 2013, will be required in their restructurng plans to transfer the
impaired assets to the AMCunless it can be shown for banks requiring less &%
of RWA in State aid that other means to achievediiibalance sheet segregation are
less costly

Diagnostics

11. The Spanish authorities will complete an accountingand economic value
assessment of the credit portfolios and foreclosedssets of 14 banking groupsThe
assessment will be conducted by an external camultbased on inputs from four
independent auditors as follows.

. Based on a predefined sample of operations theuatiog review will include: (i) data
quality analysis, including the appropriate ideosifion of restructured/refinanced
loans; (ii) verification of the proper classifiaati of operations; (iii) review of the
calculation of impairment losses; and (iv) compotatof the impact of the new
provisioning requirements for both performing arehiperforming loans in the real
estate and construction sector.

. The extended mandate of the due diligence proddase @uditors will also capture the
data required for an economic value assessmehedadsets. This will include a wider
sample, necessary to assess the systems and api@ogss of loan origination,
classification and arrears management to checkaaljukt the current classification
and risk parameters. The information obtained ftbenauditors will be combined with
additional bank specific data, as requested byctmsultant, from official authorities
and directly from banks through direct interactams needed. In addition, a rigorous
appraisal of the value of collateral and forecloassets value will be required to fully
inform a comprehensive asset quality review caroidby the external consultant.

12. The asset quality review will form the basis for abank-by-bank stress test to be
performed by the external consultant.lt will also form the basis for any future valuatiof
Spanish bank assets (see paragraph 21). This Shestswill build on the scenarios
developed for the top down exercise, and will biérfiefm the granular information and asset
quality review that is being gathered by indepemndems through data verification and
validation and take into account its loss absorptapacity. All information required for the
Stress Test, including the results of the asselitgqueeview, will be provided to the
consultants by mid-August at the latest. The resaflthe Stress Test will be published in the
second half of September 2012. The Banco de Espadidhe European Commission, in
consultation with the EBA and in liaison with th&€B, will establish the specific capital
needs of each participating bank (if any).

Page 7 of 20
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13. In accordance with the appropriate governance struitire established in the
Terms of Reference for this exercise, a Strategic ddrdination Committee ("SCC"),
involving, together with the Spanish authorities, he European Commission, the ECB,
the EBA and the IMF and an Expert Coordination Comnittee ("ECC") will closely
oversee the work carried out by the independent fms. The latter will provide full
updates every two weeks to the SCC.

Recapitalisation, restructuring and/or resolution

14. The approach to bank restructuring and resolution § based on the principles of
viability, burden sharing and limiting distortions of competition in a manner that
promotes financial stability and contributes to theresilience of the banking sector.
Recapitalisation plans involving the use of pulflinds will trigger a restructuring process.
The restructuring plans of the banks requiring jpukinds will have to demonstrate that the
long-term viability of the bank can be ensured withcontinuing State aid. The plans should
focus on the bank's capacity to generate valuestfiareholders given its risk profile and
business model, as well as the costs linked tondeessary restructuring. The degree of
restructuring required will take due account of ttedative size of the public support
provided.

15. Restructuring plans will address the banks' abilityto generate sustainable and
profitable business going forward and their fundingneeds The restructuring plans should
be based on significant downsizing of unprofitablesiness with a focus on divestitures
wherever feasible, de-risking through the sepamatad the most problematic assets,
rebalancing of the funding structure, includingealuction of the reliance on central bank
liquidity support, improved corporate governancel aperational restructuring primarily
through the rationalisation of branch networks afidstaff levels. This should lead to a
sustainable improvement in the cost-to-income satid the banks concerned. Non-listed
entities should also present a credible timelinevientually become publicly traded.

. The restructuring plans of viable banks requiring public support will detail the
actions to minimise the cost on taxpayer8Banks receiving State aid will contribute
to the cost of restructuring as much as possibl& wieir own resources. Actions
include the sale of participations and non-coreetassun off of non-core activities,
bans on dividend payments, bans on the discrefoanuneration of hybrid capital
instruments and bans on non-organic growth. Bankstheir shareholders will take
losses before State aid measures are granted ancednss absorption of equity and
hybrid capital instruments to the full extent pbgsi

. For non-viable banks in need of public funds, the @anish authorities have to
submit an orderly resolution plan. Orderly resolution plans should be compatible
with the goals of maintaining financial stability, particular by protecting customer
deposits, of minimising the burden of the resolutan the taxpayer and of allowing

Page 8 of 20
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healthy banks to acquire assets and liabilitieh@context of a competitive process.
The orderly resolution process will involve thenséer of certain assets to the external
AMC.

. The Spanish authorities commit to cap pay levelsxacutive and supervisory board
members of all State-aided banks.

16. The Spanish authorities will take early and timelyaction on the restructuring and
resolution plans. The authorities will immediately start liaising tivi the European
Commission to ensure timely delivery of the restuting plans. The restructuring plans will
be submitted to the European Commission for assagsumder State aid rules, and will be
made available, once finalised, to the ECB, EBA #viéf. The Spanish authorities will
provide all the necessary information on the restming or resolution plans as soon as the
need for state aid is known. The process will commeammediately for Group 1 banks. For
these banks, the Spanish authorities will workubtpe European Commission in a position
to approve the restructuring or resolution plandNoyember 2012. For those banks whose
capital needs will become clear with the resulttted bottom up stress test, the Spanish
authorities will enter into the same process with &im of ensuring that restructuring plans
can be approved by the European Commission by Dese012. Recapitalisations will
only take place after the adoption of a restruntydecision by the European Commission,
requiring burden sharing and restructuring, unfesds of the first tranche are deployed.

Burden sharing

17. Steps will be taken to minimise the cost to taxpaye of bank restructuring. After
allocating losses to equity holders, the Spanisthaaities will require burden sharing
measures from hybrid capital holders and suborddhdéebt holders in banks receiving public
capital, including by implementing both voluntarynda where necessary, mandatory
Subordinated Liability Exercises (SLEs). Banks imoheed of State aid will be outside the
scope of any mandatory burden sharing exercise.BEmeo de Espafia, in liaison with the
European Commission and the EBA, will monitor arpemtions converting hybrid and
subordinated instruments into senior debt or equity

18. Legislation will be introduced by end-August 2012d ensure the effectiveness of
the SLEs.The Spanish authorities will adopt the necessagislative amendments, to allow
for mandatory SLEs if the required burden sharsqot achieved on a voluntary basis.
These amendments should also include provisiomsvialf that holders of hybrid capital
instruments and subordinated debt fully participatehe SLEs. By end-July 2012, the
Spanish authorities will identify the legal stepattare needed to establish this framework,
so that its adoption can be completed by end-Au@@d?2. The Banco de Espafia will
immediately discourage any bank which may needesont to State aid from conducting
SLEs at a premium of more than 10% of par abovéetgrices until December 2012.

Page 9 of 20
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19. Banks with capital shortfalls and needing State aidvill conduct SLEs against the
background of the revised legal framework and in acordance with State aid rules by
converting hybrid capital and subordinated debo iatjuity at the time of public capital
injection or by buying it back at significant discds. For Group 3 banks this rule will apply
on 30 June 2013, if they still are in receipt objw funds. For non viable banks, SLEs will
also need to be used to the full extent to minintiee cost for the tax payer. Any capital
shortfall stemming from issues arising in the inmpéatation of SLEs will not be covered by
the EFSF assistance.

20. The bank resolution framework will be further upgraded. By end-August, the
Spanish authorities, in consultation with the Ewanp Commission, the ECB and the IMF,
will modify the bank resolution framework in orderincorporate relevant resolution powers
to strengthen the FROB. This amendment will take account the EU regulatory proposal
on crisis management and bank resolution, inclugperial tools to resolve banks, such as
the sale of business tool and bridge banks; thislémn will also include a clarification of
the financial responsibilities of the FGD (DepoGitarantee Fund) and the FROB. The
legislation will also include provisions on oveirild shareholders rights in resolution
processes.

Segregation of impaired assets: Asset Management Company

21. Problematic assets of aided banks should be quicklgemoved from the banks'
balance sheetsThis applies, in particular, for loans relatedReal Estate Development
(RED) and foreclosed assets. In principle, it @wi8o apply to other assets if and when there
are signs of strong deterioration in their qualitize principle underpinning the separation of
impaired assets is that they will be transferredrieexternal AMC. Transfers will take place
at the real (long-term) economic value (REV) of #ssets. The REV will be established on
the basis of a thorough asset quality review pcdsawing on the individual valuations
used in the Stress Test. The respective lossesbausiystallized in the banks at the moment
of the separation. The Spanish authorities, in glbewson with the European Commission,
the ECB and the IMF, will prepare a comprehensivefrint and legislative framework for
the establishment and functioning of this assetisgn scheme by end-August 2012. The
Spanish authorities will adopt the necessary latigh in the autumn with a view to assuring
that the AMC will be fully operational by Novemb2012.

22. The AMC will manage the assets with the goal of rdéiging their long-term value.
The AMC will purchase the assets at REV and wilénaghe possibility to hold them to
maturity. The FROB will contribute cash and/or higality securities to the AMC for an
amount corresponding to a certain percentage (todétermined at the time of the
establishment of the AMC) of the REV of the asgetechased. In exchange for the assets,
the banks will receive a suitably small equity mapation in the AMC, bonds issued by the
AMC and guaranteed by the State, or cash and/dr dugplity securities. The bonds issued
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by the AMC will be structured in such a manner tingly will meet the conditions set out in
the ECB’s "Guideline on monetary policy instrumeantsl procedures of the Eurosystem".

V. ENSURING A SOUND FRAMEWORK FOR THE BANKING SECTOR :
HORIZONTAL CONDITIONALITY

23. A strengthening of the regulatory framework is critical to enhance the resilience
of the Spanish banking sectar Spanish authorities will take additional measureshe
following areas.

Spanish credit institutions will be required, as 0f31 December 2012, to meet until
at least end-2014 a Common Equity Tier (CET) 1 rat of at least 9%. The
definition of capital used to calculate this soleematio will be based on that (eligible
capital) established in the ongoing EBA recapitditm exercise.

From 1 January 2013, Spanish credit institutions wi be required to apply the
definition of capital established in the Capital Rguirements Regulation (CRR),
observing the gradual phase-in period foreseemenfuture CRR, to calculate their
minimum capital requirements established in the Edislation. However, the
additional capital needed to meet the 9% capitad maill be calculated based on the
capital definition established in the ongoing EB&apitalisation exercise. In any case,
Spanish credit institutions will not be allowedremluce their capital base with respect
to December 2012 figures, without previous apprdéneah the Banco de Espaiia.

The current framework for loan-loss provisioning wil be re-assessedOn the back
of the experiences of the financial crisis, thergfaauthorities will make proposals to
revamp the permanent framework for loan loss prowisg, taking into account the
temporary measures introduced during the past mpathwell as the EU accounting
framework. Furthermore, the authorities will exglothe possibility to revise the
calibration of dynamic provisions on the basis lté £xperience gathered during the
current financial crisis. To this end, the authesitwill submit by mid-December 2012,
a policy document for consultation to the Europ€ammission, ECB, EBA and IMF
on the amendment of the provisioning frameworkntl aonce Royal Decree Laws
2/2012 and 18/2012 cease to apply.

The regulatory framework on credit concentration ard related party transactions
will be reviewed. This review, to be carried out by the Spanish aitiks by mid-
January 2013, will in particular assess whethertrangthening of the regulatory
framework is warranted.

The liquidity situation of Spanish banks will conthue being closely monitoredFor
the purpose of monitoring their liquidity positioeredit institutions in receipt of State
aid or for which capital shortfalls will be revedlen the Stress Test will, as of
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1 December 2012, provide standardised quarterlpnioal sheet forecasts (funding
plans) to the Banco de Espafa and the ECB. ThedBdm&sparia will provide regular
information on the liquidity situation of these larto the European Commission, the
ECB and the IMF, as specified in Annex 1.

The governance structure of former savings banks ah of commercial banks
controlled by them will be strengthened.The Spanish authorities will prepare by
end-November 2012 legislation clarifying the rofesavings banks in their capacity as
shareholders of credit institutions with a vieweteentually reducing their stakes to
non-controlling levels. Furthermore, authoritiedl wropose measures to strengthen fit
and proper rules for the governing bodies of savifnks and to introduce
incompatibility requirements regarding the govegninodies of the former savings
banks and the commercial banks controlled by th&tareover, authorities will
provide by end-November 2012 a roadmap for thetenattisting of banks included in
the Stress Test, which have benefited from Stafeasi part of the restructuring
process.

Enhanced transparency is a key pre-requisite for fstering confidence in the
Spanish banking system.Several important measures have already been taken
increase the quality and quantity of informatiomypded by credit institutions to the
general public, notably concerning real estate @nbtruction sector exposures. The
authorities released for public consultation a leguy proposal aimed at enhancing
and harmonising disclosure requirements for alllicriestitutions on key areas of their
portfolios such as restructured and refinanced dpaectoral concentration. This
regulatory proposal will be finalised in consultatiwith the European Commission,
the ECB, the EBA and the IMF and become effectivefd of September 2012.
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24. The supervisory framework will be strengthened. TheSpanish authorities will
take measures in the following areas.

. A further strengthening of the operational indepenence of the Banco de Espafa
is warranted. The Spanish authorities will transfer by 31 Deceml2012 the
sanctioning and licensing powers of the Ministryeagbnomy to the Banco de Espafia.
Furthermore, the Spanish authorities will idenbfyend October 2012 possibilities to
further empower the Banco de Espafia to issue lgrglirdelines or interpretations.

. The supervisory procedures of Banco de Espafa wille further enhanced based
on a formal internal review. The Banco de Espafia will conduct a full internaiee
of its supervisory and decision-making processesy-October 2012 in order to
identify shortcomings and make all the necessargrawvements. In this internal
review, the Banco de Espafa will test recent imgnoents made to the supervisory
procedures in order to ensure that the findingsoofsite inspections translate
effectively and without delays into remedial acto®pecifically, the authorities will
analyse the need for any further improvements enagbmmunication to the decision
making bodies of vulnerabilities and risk in thenkiag system, in order to ensure the
adoption of corrective actions. Furthermore, théhauties will ensure that macro-
prudential supervision will properly feed into tmmicro supervision process and
adequate policy responses.

. The Banco de Espafia will by end-2012 require credinstitutions to review, and if
necessary, prepare and implement strategies for diag with asset impairments
The Banco de Espafia will determine the operaticaphbility of credit institutions to
manage arrears, identify operational deficiencies will monitor the implementation
of these plans. The assessment of the adequaogmiNork-out strategies will also be
based on the findings of the external auditors @ntbultants during the asset quality
review.

25. Consumer protection and securities legislation, andompliance monitoring by the
authorities, should be strengthenedin order to limit the sale by banks of subordindebt
instruments to non-qualified retail clients andstabstantially improve the process for the
sale of any instruments not covered by the deppsirantee fund to retail clients. This
should include increased transparency on the cteistics of these instruments and the
consequent risks in order to guarantee full awasre the retail clients. The Spanish
authorities will propose specific legislation inghespect by end-February 2013.

26. The public credit register will be enhanced.The Spanish authorities will take
additional measures to improve the quantity andlityuaf information reported to the

register. The envisaged enhancements will be stduirfior consultation with stakeholders by
end-October 2012. Furthermore, the necessary &igislamendments will be in place by
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end-March 2013. Meanwhile, work on practical aremgnts will continue with a view to
having the envisaged enhancements operationalieldygas possible.

27. Non-bank financial intermediation should be strenghened. In light of the high
dependence of the Spanish economy on bank inteatn@di the Spanish authorities will
prepare, by mid-November 2012, proposals for tliengthening of non-bank financial
intermediation including capital market funding amshture capital.

28. Governance arrangements of the financial safety netgencies will be reviewed to
avoid potential conflicts of interest.In particular, the authorities will ensure thas, af

1 January 2013 there will be no active bankers amgmn the governing bodies of the
FROB. The governance arrangements of the FGD V& be reviewed, in particular with
regard to potential conflicts of interest.

VI. PUBLIC FINANCES , MACROECONOMIC IMBALANCES AND FINANCIAL SECTOR REFO RM

29. There is a close relationship between macroeconomimbalances, public finances
and financial sector soundnessHence, progress made with respect to the impleatient
of the commitments under the Excessive Deficit Pdoce, and with regard to structural
reforms, with a view to correcting any macroecormimbalances as identified within the
framework of the European semester, will be redyikand closely monitored in parallel with
the formal review process as envisioned in this MoU

30. According to the revised EDP recommendation, Spaiis committed to correct the
present excessive deficit situation by 2014In particular, Spain should ensure the
attainment of intermediate headline deficit targéts]% of GDP for 2012, [x]% of GDP for
2013 and [x]% of GDP for 2014. Spanish authorisésuld present by end-July a multi-
annual budgetary plan for 2013-14, which fully spes the structural measures that are
necessary to achieve the correction of the excess$éficit. Provisions of the Budgetary
Stability Law regarding transparency and control bofdget execution should be fully
implemented. Spain is also requested to estabfishdependent fiscal institution to provide
analysis, advice and monitor fiscal policy.

31. Regarding structural reforms, the Spanish authorites are committed to
implement the country-specific recommendations in e context of the European
Semester.These reforms aim at correcting macroeconomic liameas, as identified in the
in-depth review under the Macroeconomic Imbalanc&dure (MIP). In particular, these
recommendations invite Spain to: 1) introduce atian system consistent with the fiscal
consolidation efforts and more supportive to grohensure less tax-induced bias towards
indebtedness and home-ownership, 3) implement #i®ukr market reforms, 4)take
additional measures to increase the effectivenésctove labour market policies, 5) take
additional measures to open up professional sexviaguce delays in obtaining business
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licences, and eliminate barriers to doing businggs;omplete the electricity and gas
interconnections with neighbouring countries, addrass the electricity tariff deficit in a
comprehensive way.

VIl. PROGRAMME M ODALITIES

32. Spain would require an EFSF loan, covering estimatecapital requirements with

an additional safety margin, estimated as summingputo EUR 100 billion in total. The
programme duration is 18 months. FROB, acting &niagf the Spanish government, will
channel the funds to the financial institutions cenmed. Modalities of the programme will
be determined in the FFA. The funds will be diskdrsn several tranches ahead of the
planned recapitalisation dates, pursuant to thelma@ included in Section IV. These
disbursements can be made either in cash or ifotheof standard EFSF notes.

VIll. PROGRAMME MONITORING

33. The European Commission, in liaison with the ECB ad EBA, will verify at
regular intervals that the policy conditions attacted to the financial assistance are
fulfilled, through missions and regular reporting by the Spanish authorities, on a
quarterly basis. Monitoring of the FROB activities in the context the programme will
take place regularly. The Spanish authorities muest technical assistance from the IMF
to support the implementation and monitoring of firencial assistance with regular
reporting.

34. The authorities will provide to the European Commision, the ECB, EBA and the
IMF, under strict conditions of confidentiality, the data needed for monitoring of the
banking sector as a whole and of banks of specifioterest due to their systemic nature
or their condition. A provisional list of required reports and datpievided in Annex 1.

35. State-aided banks and the Spanish authorities wilkeport to the European
Commission on the implementation of their restructuing plan via the appointed
monitoring trustee.

36. The European Commission in liaison with the ECB andEBA will be granted the
right to conduct on-site inspections in any benefiary financial institutions in order to
monitor compliance with the conditions.

37. In parallel, the Council should review onregular basis the economic policies
implemented by Spain under the Macroeconomic Inmza@ls procedure as well as under the
Excessive Deficit Procedure.
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ANNEX 1: DATA REQUIREMENTS

Spanish authorities will regularly submit or updateleast on a weekly or monthly basis the
following data:

1. Reports and data, on a weekly basis, on bank dsposi

2. Reports and data, on a weekly basis, on banksditgyposition and forecast.

3. Quarterly bank prudential financial statements ast 40 the supervisor, for the
14 banking groups, including additional details on:

financial and regulatory information (consolidatddta) on the 14 banking
groups and the banking sector in total, especiabarding (P&L), balance
sheets, asset quality, regulatory capital, balasheet forecasts;

non-performing loans, repossessed assets and drgbateisions; to include
exposure across different asset classes (Land &elbement, including
commercial real estate), Residential Real EstatdE Sending, Corporate
lending, Consumer lending;

asset quality across different asset classes (goatity, watch, substandard,
NPL, restructured, of which restructured and NPphjovision stock across
different asset classes, new lending across diftexsset classes;

sovereign debt holdings;

outstanding stock of debt issued, with a break ddwnseniority (senior
secured, senior unsecured, subordinated of whiefeq@nce shares, government
guaranteed), with the amounts placed with retastamers, and amortization
schedule;

regulatory capital and its components: includingitz requirements (credit
risk, market risk, operational risk).

4. Until quarterly balance sheet forecasts are availadn agreed template for banks
supported by FROB, regarding refinancing needscatidteral buffers, for a horizon
of 1 month, 3 months and 6 months should be pravidaunding plans will
eventually be required for an expanded sample ok$aReporting will be expanded
to also include capital plans.

5. Reports and data on un-pledged eligible collateral.

6. Reports and data on borrowing amounts in the repdet, either directly or through
CCPs.

The Spanish authorities will, at the latest oneknafger the start of the programme, propose
formats and templates for the submission of thigrimation, which will be agreed with the
European Commission, the ECB, EBA and the IMF.
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Above list is provisional. Further requests mayadeed at a later stage. For this purpose, a
procedure will be set-up for the relevant staftied European Commission, the ECB, EBA
and the IMF to submit additional ad hoc bank datpests as needed.
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ANNEX 2: CONDITIONALITY

Drucksache 405/12

Measure

Date

1. Provide data needed for monitoring the entire bamkiector and of

Regularly

banks of specific interest due to their systemicireaor condition | throughout the
(Annex 1). programme,
starting end-July
2. Prepare restructuring or resolution plans withBEefor Group 1 July 2012 - mid
banks, to be finalised in light of the Stress Tesssilts in time to  August

allow their approval by the Commission in November.

Finalise the proposal for enhancement and harmiomnsaf
disclosure requirements for all credit institutiarskey areas of th
portfolios such as restructured and refinancedd@aml sectoral
concentration.

End-July 2012

D

4. Provide information required for the Stress Teghwconsultant, ' Mid-August
including the results of the asset quality review. 2012

5. Introduce legislation to introduce the effectivenne§ SLEs, End-August 2017
including to allow for mandatory SLEs.

6. Upgrade of the bank resolution framework, i.e.rgjteen the End-August 2017

resolution powers of the FROB and DGF.

™

Prepare a comprehensive blueprint and legislatarmdéwork for
the establishment and functioning of the AMC.

End-August 2017

8. Complete bank-by-bank stress test (Stress Test). Second half of
September 2012
9. Finalise a regulatory proposal on enhancing tramesy of banks | End September
2012
10. Banks with significant capital shortfalls will comct SLES. before capital
injections in
Oct./Dec. 2012
11. Banks to draw up recapitalisation plans to indidete capital Early-October

shortfalls will be filled.

2012

12.

Present restructuring or resolution plans to thed&@roup 2
banks.

October 2012
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Measure

Date

13.

Identify possibilities to further enhance the areashich the
Banco de Espafia can issue binding guidelines erprétations
without regulatory empowerment.

End October
2012

14.

Conduct an internal review of supervisory and denisnaking
processes. Propose changes in procedures in orgaeatantee
timely adoption of remedial actions for addresgngpblems
detected at an early stage by on-site inspectemmseEnsure that
macro-prudential supervision will properly feedahe micro
supervision process and adequate policy responses..

End-October
2012

15.

Adopt legislation for the establishment and funaitng of the AMC
in order to make it fully operational by Novembéx2.

Autumn 2012

16.

Submit for consultation with stakeholders envisageldancements
of the credit register.

End-October
2012

governing bodies of savings banks and introducenuatibility
requirements regarding governing bodies of fornagimgys banks
and commercial banks controlled by them.

17. Prepare proposals for the strengthening of non-fiaakcial Mid-November
intermediation including capital market funding amhture capital, 2012
18. Propose measures to strengthen fit and proper faldise End-November

2012

19.

Provide a roadmap (including justified exceptioios)the eventual
listing of banks included in the stress test whiakie benefited
from state aid as part of the restructuring process

End-November
2012

20.

Prepare legislation clarifying the role of savimgsiks in their
capacity as shareholders of credit institution$aitview to
eventually reducing their stakes to non-controlliexgls. Propose
measures to strengthen fit and proper rules fogttwerning bodies
of savings banks and introduce incompatibility regments
regarding the governing bodies of the former savipanks and the
commercial banks controlled by them. Provide a muggal for the
eventual listing of banks included in the StresstTwhich have
benefited from State aid as part of the restructuprocess..

End-November
2012

21.

Banks to provide standardised quarterly balancetdbescasts
funding plans for credit institutions receivingtstaid or for which

capital shortfalls will be revealed in the bottom4tress test.

As of
1 December
2012
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Measure Date
22. Submit a policy document on the amendment of tbgigioning Mid-December

framework if and once Royal Decree Laws 2/2012 E81@012
cease to apply.

2012

23. Issues CoCos under the recapitalisation schen®@rfmup 3 banks | End-December
planning a significant (more than 2% of RWA) equgyse. 2012
24. Transfer the sanctioning and licensing powers ef\inistry of End-December

Economy to the Banco de Espafia.

2012

25.

Require credit institutions to review, and if nesay, prepare and
implement strategies for dealing with asset impaints.

End-December
2012

26.

Require all Spanish credit institutions to meetoan@on Equity
Tier 1 ratio of at least 9% until at least end-20Réquire all
Spanish credit institutions to apply the definitmircapital
established in the Capital Requirements Reguld@iR),
observing the gradual phase-in period foreseehdriuture CRR,
to calculate their minimum capital requirementgbkshed in the
EU legislation.

1 January 2013

27.

Review governance arrangements of the FROB andetisat
active bankers will not be members of the Goveridodies of
FROB.

1 January 2013

28.

Review the issues of credit concentration and edlgarty
transactions.

Mid-January
2013

29.

Propose specific legislation to limit the sale laynks of subordinat
debt instruments to non-qualified retail clientsl 4o substantially

improve the process for the sale of any instrumeatxovered by

the deposit guarantee fund to retail clients.

cEnd-February
2013

30 Amend legislation for the enhancement of the cnedjtster.

End-March 201

31.

Raise the required capital for banks planning aentiarited (less
than 2% of RWA) increase in equity.

End-June 2013

32 Group 3 banks with CoCos to present restructuriag

End-June 2013
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| 9.07.2012

Arbeitsiibersetzung(Spr.-Dienst BMF) Ubers.-Nr.: 1049-2012

SPANIEN

ABSICHTSERKLARUNG UBER
AUFLAGEN FUR DEN FINANZSEKTOR

XX.JuLl 2012

Im Hinblick auf die EFSF-Rahmenvereinbarung undb@s®ndere Artikel 2 Abs.1 derselben
sind in dieser Absichtserklarung Uber Auflagen flden Finanzsektor (die
LAbsichtserklarung“) die politischen Auflagen dalegt, die der Beschluss des Rates [...]
vom 20. Juli 2012 lber konkrete MalRnahmen zur 8tdykder Finanzstabilitdt Spaniens
vorsieht. Angesichts der Art der Finanzunterstigzdiir Spanien gelten diese Auflagen
speziell fir den Finanzsektor und umfassen sowahkénspezifische Auflagen gemal3 den
EU-Beihilferegeln als auch Auflagen fir horizont&@&ukturreformen. Parallel dazu muss
Spanien seine Verpflichtungen gemal dem Verfahren eénem (bermaligen Defizit
(Excessive Deficit Procedure, EDP) sowie die Emipfiefpen zur Korrektur
makrodkonomischer Ungleichgewichte im Rahmen de®&ischen Semesters vollstandig
einhalten. Neben der regelmaRigen Uberprifung desdiizung des Programms wird eine
genaue Uberwachung der Fortschritte bei der Eriglider Verpflichtungen im Rahmen der
malfigeblichen EU-Verfahren erfolgen.

Waéhrend der Laufzeit der EFSF-Finanzhilfe werdem dipanischen Behoérden alle
erforderlichen Malinahmen ergreifen, um eine erédtipe Umsetzung des Programms zu
gewabhrleisten. Sie verpflichten sich aul3erdem daih bezuglich der Einfihrung von
Maflinahmen im Finanzsektor, die nicht in dieser étiiserklarung enthalten sind, aber
wesentliche Auswirkungen auf das Erreichen der Rroghziele haben kdnnen, im Voraus
mit der Europaischen Kommission und der Europarschentralbank (EZB) zu beraten,
wobei in technischen Fragen auch der Internatioarungsfonds (IWF) zurate gezogen
wird. Daruber hinaus stellen sie der Europaischemiission, der EZB und dem IWF alle
Informationen zur Verfiigung, die zur Uberwachungr d€ortschritte bei der
Programmumsetzung und zur Beobachtung der Finamzéafprderlich sind. Anhang 1
enthéalt eine vorlaufige Aufstellung der geforderfzaten.

|. EINLEITUNG

1. Am 25.Juni 2012 beantragte die spanische Regierungxterne Finanzhilfe im
Zusammenhang mit der anhaltenden Restrukturierung wd Rekapitalisierung des
spanischen BankensektorsDie Unterstlitzung wurde im Rahmen der Bedingunden
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Finanzhilfe fur die Rekapitalisierung von Finantituden durch die EFSF beantragt. Im
Anschluss daran unternahm die Europédische Kommmisgisammen mit der EZB, der
Européischen Bankenaufsichtsbehérde (EBA) und dafim ¢éine unabhangige Prifung, ob
die Voraussetzungen fur Finanzhilfe gemall dem An8paniens erflllt sind. Im Rahmen
dieser Prifung kam man zu dem Schluss, dass Spdi@efulassungskriterien erfillt. Auf

dem Gipfeltreffen der Mitglieder des Euro-Wahrurgjsigts am 29. Juni 2012 erklarten die
Staats- und Regierungschefs, dass die Finanzhile&arem spateren Zeitpunkt auf den ESM
Ubertragen wird, sobald dieser vollstdndig bethebsit ist, ohne den Status der
Vorrangigkeit zu erhalten. Die vollumfangliche Unmeng der vorliegenden

Absichtserklarung wird samtlichen anderen relevanitberlegungen der Erklarung des
Gipfeltreffens der Mitglieder des Euro-Wahrungsgébivom 29. Juni 2012 Rechnung
tragen.

I1. JUNGSTE WIRTSCHAFTLICHE UND FINANZIELLE ENTWICKLUNG UND AUSSICHTEN

2. Die globale Finanz- und Wirtschaftskrise offenbarte Schachstellen im

Wachstumsmodell der spanischen Wirtschaft. Spanien verzeichnete einen langen
Zeitraum starken Wachstums, der zum Teil auf eikesditgestitzten Aufschwung der
Binnennachfrage basierte. Sehr niedrige Realzingéhrten zu immer stéarkeren
Ungleichgewichten in der Binnen- und AuRenwirtsthabwie zum Entstehen einer
Immobilienblase. Die scharfe Korrektur dieses Booms Zusammenhang mit der
internationalen Finanzkrise hatte eine Rezessiomuassive Arbeitsplatzverluste zur Folge.

3. Der Ausgleich wirtschaftlicher Ungleichgewichte belstet die
WachstumsaussichtenDer Schuldenabbau im Privatsektor geht auf mét&icht mit einer
geringeren Binnennachfrage einher. Ein hoher e&teffinanzierungsbedarf erhéht die
Anfélligkeit der spanischen Wirtschaft. Um die Aarsfisverschuldung auf ein tragféahiges
Niveau zu senken, ist die dauerhafte Erzielung vbeistungsbilanziiberschiissen
erforderlich. Die Staatsverschuldung steigt rapide, was auf anhaltend hohe
gesamtstaatliche Haushaltsdefizite seit Beginn HKese zurtckzufiihren ist, die im
Zusammenhang mit einem Wachstumsmodell mit deutjehingeren Steuereinnahmen
steht.

4. Die Probleme einzelner Segmente des Bankensektorsirken sich weiterhin
negativ auf die Wirtschaft aus, da Kredite nach wievor nur in eingeschranktem Mal3e
vergeben werden.Insbesondere hat das hohe Exposure in Bezug aulhi@obiliensektor
und den Bausektor hat das Vertrauen der Anleger atbraucher beschadigt. Mit
zunehmender Verflechtung des Bankensektors undbflestlichen Sektors sind negative
Wechselwirkungen entstanden. Aus diesem Grund ise eRestrukturierung (und
gegebenenfalls geordnete Abwicklung) sowie Rekkgigaung der Banken von zentraler
Bedeutung, um diese Verflechtung abzubauen undasoMe@rtrauen zu steigern und das
Wirtschaftswachstum anzukurbeln.
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5. Mit Ausnahme einiger weniger grof3er und internatioral aufgestellter
Kreditinstitute konnen sich die spanischen Banken icht mehr zu tragbaren
Bedingungen an den Markten refinanzieren.Infolgedessen sind die spanischen Banken
inzwischen in hohem Mafl3e von der Refinanzierunglidglas Eurosystem abhéngig. Hinzu
kommt, dass die Kreditaufnahmeféahigkeit der spdmscBanken stark durch Rating-
Herabstufungen aufgrund mangelnder Sicherheitegesohrankt wurde.

Ill. ZENTRALE ZIELE

6. Das Platzen der Blase im Immobilien- und Bausektound die anschliel3ende
Rezession hatten negative Auswirkungen auf den spiaohen Bankensektor.Als Folge
dessen hat eine Reihe spanischer Banken grof3enBestn problematischen Aktiva
angehauft. Sorgen hinsichtlich der Uberlebensfaitgkiniger dieser Banken tragen zur
Volatilitat am Markt bei.

7. Die spanischen Behorden haben eine Reihe wichtigdaRnahmen gegen die
Probleme des Bankensektors ergriffenDiese Malinahmen beinhalten die Bereinigung der
Bankenbilanzen, hohere Mindestkapitalanforderungegine Restrukturierung des
Sparkassensektors sowie deutlich héhere Risikovgesoforderungen fir Kredite im
Zusammenhang mit der Immobilienentwicklung und vamangsvollstreckung betroffenen
Aktiva. Diese MalRnahmen haben jedoch nicht ausgdareum den Druck des Marktes zu
mindern.

8. Das Hauptziel des Programms fiur den Finanzsektor inSpanien liegt in der
Steigerung der langfristigen Widerstandsfahigkeit @s Bankensektors insgesamt und
somit in der Wiederherstellung seines Marktzugangs.

. Im Rahmen der Gesamtstrategie ist es entscheidendas Problem der Altlasten
unter den Aktiva wirksam zu lésen indem eine eindeutige Auslagerung der
wertgeminderten Aktiva verlangt wird. Dadurch werddle verbleibenden Zweifel an
der Qualitat der Bankenbilanzen ausgeraumt undBdigken so in die Lage versetzt,
ihrer Funktion als Finanzintermediare besser ndahmmen.

. Durch Steigerung der Transparenz der Bankenbilanzerauf diese Art soll das
Programm eine systematische Verringerung des Exposel der Banken in Bezug
auf den Immobiliensektor erleichtern, die Mdglichket der Refinanzierung am
Markt wiederherstellen und die Abhéngigkeit von Zerralbankliquiditat
verringern.

. Dartber hinaus ist es unerlasslich, die Mechanismefir die Risikoerkennung
und das Krisenmanagement zu verbessernum die Wahrscheinlichkeit und das
Ausmal} kunftiger Finanzkrisen zu reduzieren.
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IV. WIEDERHERSTELLUNG UND STARKUNG DER SOLIDITAT DER SPANISCHEN BANKEN

BANKENSPEZIFISCHE AUFLAGEN

Die wichtigste Komponente des Programms besteht da; die schwachen

Segmente des spanischen Finanzsektors wieder instianu setzen. Im Rahmen dessen
sind die folgenden drei Mal3hahmen vorgesehen:

Identifizierung des individuellen Kapitalbedarfsrdganken durch eine umfassende
Uberprifung der Aktiva-Qualitat des Bankensektorswie einen auf dieser
Uberpriifung basierenden individuellen Stresstestiii Banken;

Rekapitalisierung, Restrukturierung und/oder Abwioky schwacher Banken auf der
Grundlage von Planen zur Behebung der im RahmenStlesstests festgestellten
Kapitaldefizite; sowie

Trennung der Aktiva in jenen Banken, die im Rahmeihrer
Rekapitalisierungsbemiihungen staatliche Unterstigtauhalten, und Ubertragung der
wertgeminderten Aktiva auf eine externe Vermogensakungsgesellschaft (Asset
Management Company, AMC).

Ablauf

10.

Die Rekapitalisierung und Restrukturierung der Banken wird nach folgendem

Zeitplan ablaufen:

Im Juli 2012 beginnt das Programm mit der Bereitstdung einer ersten Tranche.
Bis zur vollstandigen Rekapitalisierung der Bankénnen einzelne Banken gefahrdet
sein. Vor dem Hintergrund anhaltender Belastungerer dstaatlichen
Finanzierungssituation und einem auf3erst eingesktad Zugang fir einige Banken
zu externer Finanzierung, bleibt die Finanzlage B@nken angespannt. Unter diesen
Umstanden tragt die sofortige Verfiuigbarkeit einilgwirdigen Sicherheitsnetzes,
das im Notfall aktiviert wird, um Kosten unerwadetEreignisse zu tragen, zur
Wiederherstellung von Vertrauen bei. Die erste Th@nwird ein Volumen in Hohe
von 30 Mrd. EUR aufweisen und vom EFSF vorfinarizisnd in Reserve gehalten.
Die mogliche Verwendung dieser Tranche vor der Fechiedung von Beschlissen
zur Restrukturierung durch die Europdische Komroisg&rfordert einen begrindeten
sowie Angaben zum Betrag enthaltenden Antrag daemisphen Notenbank Banco de
Espafia, der von der Europaischen Kommission und Eleo-Arbeitsgruppe in
Zusammenarbeit mit der EZB genehmigt werden muss.

Bis zur zweiten Halfte des Monats September 2012 wdi ein individueller
Stresstest fir die Banken abgeschlossen sein, damveinem externen Berater fir
14 Bankkonzerne durchgefiihrt wird, die zusammen 906 des spanischen

Seite 4 von 25



Drucksache 405/12 -40-

Bankensystems reprasentieren (der ,Stresstest“Der Stresstest basiert auf den am
21. Juni 2012 verdéffentlichten Ergebnissen des Dopm-Stresstests und dient der
Einschatzung des Kapitaldefizits der einzelnen Bank Er wird einen
Rekapitalisierungs- und Restrukturierungsprozess Béankkonzerne gemafl der
Darstellung in Abbildung 1 nach sich ziehen.

. Auf Basis der Ergebnisse des Stresstests und der ieitalisierungsplane wird
eine Kategorisierung der Banken vorgenommenln Gruppe Owerden Banken
zusammengefasst, bei denen kein Kapitaldefizitgéesellt wird und kein weiterer
Handlungsbedarf besteht. Der Gruppwidrden vorab alle Banken zugewiesen, die
bereits in Besitz des Fonds zur geordneten Bankange(FROB) sind (BFA/Bankia,
Catalunya Caixa, NCG Banco und Banco de Valendg. Gruppe 2bilden die
Banken, bei denen im Rahmen des Stresstest Kagfitatd festgestellt wurde und die
nicht in der Lage sind, diese Kapitaldefizite olst@atliche Hilfe auszugleichen. Und
in Gruppe 3werden schlie3lich alle Banken zusammengefasstldreen im Rahmen
des Stresstest Kapitaldefizite festgestellt wurdemd die glaubwirdige
Rekapitalisierungspléane vorweisen konnen sowie iar d.age sind, diese
Kapitaldefizite ohne staatlichen Hilfe auszugleith®ie Zuordnung der Banken zu
den Gruppen 0, 2 und 3 erfolgt im Oktober anhandeslgebnisse des Stresstests und
einer Beurteilung der Rekapitalisierungsplane.
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Bis Anfang Oktober werden die Banken der Gruppen 1,2 und 3
Rekapitalisierungspléane vorlegen und darin darlegenwie sie die festgestellten
Kapitallicken zu schlieRen beabsichtigenDie Kapitalbeschaffung kann in erster
Linie Uber interne Maflinahmen, die Verauf3erung vé@tiva, Liability Management
Exercises (vorlaufige Rickzahlung unter Abschlagtibemter nachrangiger Titel)
sowie die Erhéhung des Eigenkapitals oder die iparchinahme staatlicher Beihilfen
erfolgen.

Die spanischen Behotrden und die Europaische Kommiss werden die
Zukunftsfahigkeit der Banken auf Grundlage der Ergebnisse des Stresstests sowie
der Restrukturierungsplane beurteilen. Bankenfidgiaicht Uberlebensfahig befunden
werden, sollen in einem geordneten Prozess abgelvigkrden.

Fur Banken der Gruppe 1 werden die spanischen Behden in Zusammenarbeit
mit der Europaischen Kommission im Juli 2012 mit de Ausarbeitung von
Restrukturierungs- und Abwicklungsplanen beginnen. Diese Plane sollen unter
Berucksichtigung der Ergebnisse des Stresstestsllensnd rechtzeitig eingereicht
werden, damit die Genehmigung der Plane durch diegaische Kommission im
November 2012 erfolgen kann. Nach erfolgter Genghng werden staatliche
Finanzhilfen gewahrt, und die Plane koénnen unvédidiigumgesetzt werden. Der
Prozess der Ubertragung wertgeminderter Aktivaeing externe AMC wird bis zum
Jahresende abgeschlossen sein. Diese Banken wendaumssichtlich den hochsten
Kapitalbedarf aufweisen.

Fur Banken der Gruppe 2 werden die spanischen Behden bis spatestens
Oktober 2012 einen Restrukturierungs- oder Abwicklingsplan bei der
Européischen Kommission vorlegen musserin Anbetracht der Tatsache, dass die
Ergebnisse des Stresstests mit einbezogen werdssemuist damit zu rechnen, dass
das Genehmigungsverfahren bis Ende Dezember amdavied und die Banken
anschliel3end rekapitalisiert oder in einem geoemd®rozess abgewickelt werden.
Samtliche Banken der Gruppe?2 missen in ihre Rdstiarungs- oder
Abwicklungsplane die erforderlichen MalBhahmen zurbspaltung von
wertgeminderten Aktiva durch Ubertragung auf eixieee AMC aufnehmen.

Banken der Gruppenl1l und 2 erhalten vor Genehmigungeines endgultigen
Restrukturierungs- oder Abwicklungsplans durch die Européische Kommission
keinerlei Beihilfen, es sei denn, Mittel der ersten Tranche muissen napAich
genommen werden.

Banken der Gruppe 3, die eineerheblicheKapitalerhhung in Hohe von mehr als
2% der risikogewichteten Aktiva (RWA) beabsichtigen, werden als
VorsichtsmalRhahme im Rahmen des Rekapitalisierungsmns zur Ausgabe von
Pflichtwandelanleihen (CoCos) verpflichtet sein, umsomit sicherzustellen, dass
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ihr Kapitalbedarf bis spatestens Ende Dezember 2018edeckt ist— Die CoCos
werden vom FROB unter Verwendung von Mitteln aus dRrogramm gezeichnet und
kénnen bis zum 30. Juni 2013 zurlckgezahlt werdefern es Uber die Emission
gelingt, das notwendige Kapital aus privaten Queli beschaffen. Andernfalls
erfolgt die Rekapitalisierung tber die Umwandlurey desamten oder eines Teils der
CoCos in Stammaktien. Die Banken der Gruppe 3 werdestrukturierungspléne
vorlegen missen.

Banken der Gruppe 3, die eine Kapitalerhbhundkleineren Umfangsin Hohe von
weniger als 2% der RWA planen, wird hierfur eine Fist bis zum 30 Juni 2013
eingerdumt Verlauft die Kapitalerhbhung nicht erfolgreich,0 serfolgt die
Rekapitalisierung Uber staatliche Finanzhilfen, undie Banken mussen
Restrukturierungspléne vorlegen.

Banken der Gruppe 3, die am 30. Juni 2013 noch immestaatliche Beihilfen im
Rahmen dieses Programms erhalten, werden in ihre Re&ukturierungsplane die
Ubertragung von wertgeminderten Aktiva auf eine AMC aufnehmen miissen,
sofern sich nicht herausstellt, dass bei Bankee, stiaatliche Hilfen in Hohe von
weniger als 2% der RWA bendtigen, andere Moglidekeiflr eine vollstandige
Ausgliederung aus der Bilanz kostengunstiger.sind

Analyse

11.

Die spanischen Behdrden werden eine Bewertung desudhwerts und des

wirtschaftlichen Werts der Kreditportfolios und der von einer Zwangsvollstreckung

betroffenen Aktiva von 14 Bankkonzernen vornehmen.Die Bewertung erfolgt durch
einen externen Berater auf Basis der von vier udwadlgen Wirtschaftsprifern wie
nachstehend erlautert bereitgestellten Informatione

Die Rechnungsprifung basiert auf einer Reihe vdéeslgelegter Transaktionen und
umfasst (i) eine Analyse der Datenqualitat, eiris@hich einer angemessenen
Identifizierung restrukturierter und refinanziert®arlehen, (ii) eine Prifung der
richtigen Klassifizierung von Transaktionen, (gine Uberprifung der Berechnung
von Verlusten aus Wertminderungen und (iv) die Bleneing der Implikationen der
neuen Risikovorsorgeanforderungen sowohl fur nlefgtungsgestorte als auch fur
leistungsgestdrte Darlehen im Immobilien- und Bétwe

Bei der erweiterten Due Dilligence-Prifung der \8&ttaftsprifer werden auch die fir
eine Bewertung des wirtschaftlichen Werts der Aktarforderlichen Daten erfasst. In
diese Prufung wird eine fur die Beurteilung dert8yee und der Angemessenheit der
Vergabe und Klassifizierung von Darlehen sowie dédmgangs mit
Zahlungsruckstanden erforderliche gréfRere Daterahiseinbezogen, mit dem Ziel,
die aktuellen Klassifizierungen und Risikoparameteriberprifen und anzupassen.
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Neben den von den Wirtschaftsprifern erhaltenerorimtionen flieRen auch

zusatzliche bankspezifische Daten in die Bewerteimg die der Berater bei Bedarf
direkt von den offiziellen Behdrden anfordert. D@t hinaus wird es einer genauen
Bewertung von Sicherheiten und der von einer Zwaoltgreckung betroffenen

Aktiva bedurfen, um eine fundierte Basis fur einercth den externen Berater
vorgenommene umfassende Uberprifung der Aktivai@tiau schaffen.

12. Die Uberprifung der Aktiva-Qualitat wird die Grundl age eines durch den
externen Berater fur jede Bank gesondert vorgenomnmeen Stresstests bildenZudem
wird die Qualitatsprufung als Grundlage fur sanizukinftigen Bewertungen der Aktiva
spanischer Banken dienen (siehe Absatz 21). DesS#st wird auf den fur den Top-Down-
Stresstest entwickelten Szenarien aufbauen unduieh unabhangige Unternehmen anhand
von Datenverifizierungen und -validierungen zusamgestellten detaillierten Informationen
und Daten zur Uberprufung der Aktiva-Qualitat nutzevobei der jeweilige Grad der
Verlustbeteiligung berlcksichtigt wird. Samtlichdir f den Stresstest erforderlichen
Informationen, einschlieBlich der Ergebnisse deerghifung der Aktiva-Qualitat, werden
den Beratern bis spatestens Mitte August vorgel2igt Ergebnisse des Stresstests werden in
der zweiten Septemberhélfte 2012 verd6ffentlichte Dipanische Notenbank und die
Européische Kommission werden in Abstimmung mit @BA und in Zusammenarbeit mit
der EZB (ggf.) den individuellen Kapitalbedarf deinehmenden Banken festlegen.

13. Gemal der in den Terms of Reference fir diese Zweelfestgelegten geeigneten
Governance-Struktur wird die Arbeit der unabhangigen Unternehmen von einem
Strategic Coordination Committee (,SCC*), dem neberder spanischen Regierung auch
die Européische Kommission, die EZB, die EBA und delWF angehtren, und von
einem Expert Coordination Committee (,ECC") streng Gberwacht. Das ECC wird das
SCC alle zwei Wochen vollumfanglich tber den akarel Stand der Entwicklung
informieren.

Rekapitalisierung, Restrukturierung und/oder Abwitting

14. Das Verfahren fur die Umstrukturierung und Abwicklu ng von Banken basiert
auf folgenden Prinzipien: Gewahrleistung der langfrstigen Lebensfahigkeit,
Lastenverteilung und Einschrankung von Wettbewerbserzerrungen mit dem Ziel, die
Finanzmarktstabilitat zu fordern und die Widerstandsfahigkeit des Bankensektors zu
verbessern.Rekapitalisierungspléne, die den Einsatz staattidhittel vorsehen, fuhren zur
Einleitung eines Restrukturierungsverfahrens. DéstRikturierungsplédne von Banken, die
staatliche Beihilfen bendtigen, werden belegen eriisdass die langfristige Lebensfahigkeit
der Bank auch ohne fortlaufende staatliche Untemstiy gewahrleistet werden kann. Im
Mittelpunkt der Plane sollte die Fahigkeit der jdigen Bank zur Erzielung von
Wertzuwéchsen fur die Anteilsinhaber unter Beriatksgung ihres Risikoprofils und ihres
Geschaftsmodells sowie der mit den erforderlicherestRkturierungsmal3nahmen
verbundenen  Kosten  stehen. Bei der Ermittlung desmfadgs  der
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RestrukturierungsmalRnahmen wird der relativen Hdlee bereitgestellten staatlichen
Finanzhilfen gebihrend Rechnung getragen.

15. Restrukturierungspléane werden sich an der Fahigkeitder Banken, kinftig eine
nachhaltige und rentable Geschéftsentwicklung zu erelen, sowie an ihrem
Finanzierungsbedarf orientieren. Gegenstand der Restrukturierungsplane sollte die
erhebliche Verschlankung unrentabler Geschaftsgdtan mit Fokus auf Ver&dufRerungen
(soweit praktikabel), dem Abbau von Risiken duréd Abspaltung der problematischsten
Aktiva, der Neuausrichtung der Finanzierungsstmykeinschlief3lich einer Verringerung der
Abhéangigkeit von Zentralbankliquiditat, sowie einverbesserten Corporate Governance und
Umstrukturierung der Geschaftsbereiche vorwiegendchd die Rationalisierung von
Filialnetzen und Mitarbeiterzahlen sein. Dies go#ti einer nachhaltigen Verbesserung der
Cost-to-Income-Ratio bei den betroffenen Bankenrdiih Dartber hinaus sollten nicht
bdrsennotierte Unternehmen einen glaubwirdigerplégitfir einen Bérsengang vorlegen.

. Die Restrukturierungspléne tberlebensfahiger Bankermit Bedarf an staatlichen
Finanzhilfen werden Angaben zu entsprechenden Malhanen enthalten, mit
denen die Kosten fir Steuerzahler minimiert werdenkodnnen. Banken, die
staatliche Beihilfen erhalten, werden die Restru&tungskosten soweit wie moglich
aus eigenen Mitteln bestreiten. Dies kann durch idafhen wie den Verkauf von
Beteiligungen und nicht zum Kerngeschaft gehdrendlktiva, die Aussetzung von
Dividendenzahlungen und variablen Vergitungen agfrldkapital und den Verzicht
auf Akquisitionen geschehen. Banken und ihre Aséggner werden vor einer
Gewahrung von staatlichen Beihilfen Verluste in Kaehmen und bei Aktien und
Hybridkapitalinstrumenten eine hdchstmdgliche Vettbeteiligung sicherstellen.

. Fur nicht Uberlebensfahige Banken, die staatliche &hilfen bendtigen, missen die
spanischen Behoérden einen Plan fir eine geordneteb#icklung vorlegen. Plane
fur eine geordnete Abwicklung sollten im Einklangt when gesetzten Zielen stehen.
Diese bestehen darin, die Finanzmarktstabilit&basondere durch den Schutz von
Kundeneinlagen, zu wahren, die durch die Abwicklueglingte Belastung fur den
Steuerzahler zu minimieren und gesunden BankemMdglichkeit zu geben, Aktiva
und Passiva im Rahmen eines Wettbewerbsverfahrensnzerben. Im Zuge des
geordneten Abwicklungsprozesses wird die Ubertrgdgoestimmter Aktiva auf eine
externe AMC erfolgen.

. Die spanischen Behotrden verpflichten sich, die Gehér von Vorstands- und
Aufsichtsratsmitgliedern staatlich unterstitzter Banken zu deckeln.

16. Die spanischen Behorden werden frihzeitig und zeith entsprechende Schritte
fur die Erstellung der Restrukturierungs- und Abwicklungsplane in die Wege leiten.
Die Behorden werden unverziglich Verbindung mit deuropdischen Kommission
aufnehmen, um die fristgerechte Einreichung dertrRlesirierungsplane zu gewéhrleisten.
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Die Restrukturierungsplane werden der Europaiséd@mmission zur Uberprifung geman
den Beihilfevorschriften der EU vorgelegt und ndertigstellung der EZB, der EBA und
dem IWF zur Verfigung gestellt. Die spanischen Beéén werden, sobald der Bedarf an
staatlichen Beihilfen bekannt wird, alle erfordenken Informationen zu den
Restrukturierungs- oder Abwicklungsplénen berditste Fir Banken der Gruppe 1 beginnt
das Verfahren sofort. Die spanischen Behérden wemdeBezug auf diese Banken alles
daran setzen, es der Europdischen Kommission zogdohen, die Restrukturierungs- oder
Abwicklungsplane bis November 2012 zu genehmigéin.Banken, deren Kapitalbedarf aus
dem Ergebnis des ausfuhrlichen Stresstebtttofm-up) ersichtlich wird, werden die
spanischen Behdrden das selbe Verfahren in die Wé#tga, mit dem Ziel sicherzustellen,
dass die Genehmigung der Restrukturierungsplanehdtdie Européische Kommission im
Dezember 2012 erfolgen kann. Rekapitalisierungdaolgem aul3er bei Bereitstellung der
Mittel aus der ersten Tranche erst nach einem mtkpnden Restrukturierungsbeschluss der
Europaischen Kommission und setzen eine Lastenierge  und
Restrukturierungsmafl3nahmen voraus.

Lastenverteilung

17. Es werden entsprechende MalRnahmen getroffen, um dieKosten der
Bankenrestrukturierung fir den Steuerzahler zu minimieren. Nach der Verteilung auf
die Anteilseigner werden die spanischen Behérdendem Inhabern von Hybridkapital und
von nachrangigen Glaubigern der Banken, die sthatliMittel erhalten, MalRnahmen zur
Lastenverteilung einfordern. Hierzu z&ahlen freiig#l und, sofern erforderlich, zwangsweise
Ruckkaufe nachrangiger Instrumente unter Nennweubd@rdinated Liability Exercises,
SLEs). Banken, die keine staatlichen Beihilfen bendatigdallen nicht unter diese
Zwangsmalinahmen. Die spanische Notenbank Bancospii& wird in Zusammenarbeit
mit der Europdischen Kommission und der EBA samdicVorgange, durch die
Hybridkapital und nachrangige Instrumente in ergjige Schuldtitel und Aktien
umgewandelt werden, Uberwachen.

18. Entsprechende Gesetze werden bis Ende August 2012ngefihrt, um die
Wirksamkeit der SLEs zu gewahrleisten. Die spanischen Behdrden werden die
erforderlichen Gesetzesadnderungen verabschiedenfiumen Fall, dass die notwendige
Lastenverteilung nicht auf freiwilliger Basis ewlei wird, die zwangsweise Durchfihrung
von SLEs zu ermdglichen. Diese Anderungen solltetem Bestimmungen umfassen, die es
Inhabern hybrider Kapitalinstrumente und nachraagigchuldtitel ermoglichen, in vollem
Umfang an den SLEs zu partizipieren. Bis Ende 20di2 werden die spanischen Behorden
die rechtlichen Schritte ermitteln, die fur die fEimung dieses rechtlichen Rahmens
erforderlich sind, sodass die endgiltige Verabsting bis Ende August 2012 erfolgen
kann. Die spanische Notenbank wird verhindern, ddasken, die moglicherweise auf
staatliche Beihilfen werden zurlckgreifen misses, Dezember 2012 SLEs mit einem
Aufschlag von mehr als 10% des Nennwertes auf darkidreis durchfihren.
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19. Banken mit Kapitaldefiziten, die staatliche Hilfen bendtigen, werden SLEs vor
dem Hintergrund des Uberarbeiteten gesetzlichen Rahens und gemdalR den
Beihilfevorschriften der EU vornehmen, indem sie Hybridkapital und nachrangige
Schuldtitel zum Zeitpunkt der Kapitalzufiihrung a@dfentlicher Hand in Aktien umwandeln
oder die Instrumente mit erheblichem Abschlag Zkké&aofen. Auf Banken der Gruppe 3
findet diese Regelung ab 30. Juni 2013 Anwendurtgers sie zu diesem Zeitpunkt
weiterhin staatliche Hilfen erhalten. Nicht Ubedabfdhige Banken werden ebenfalls in
vollem Umfang auf SLEs zurickgreifen missen, um Kisten fur den Steuerzahler zu
minimieren. Kapitalliicken, die durch Probleme imsZmmmenhang mit der Umsetzung von
SLEs entstehen, werden nicht durch die EFSF-Find@#bgedeckt.

20. Der Rechtsrahmen fir die Abwicklung von Banken wird weiter verbessert.Bis
Ende August werden die spanischen Behdrden in wbsting mit der Europaischen
Kommission, der EZB und dem IWF den Rechtsrahmeidii Abwicklung von Banken um
entsprechende Abwicklungsbefugnisse zur Starkundrdektion des FROB ergénzen. Diese
Anderung wird dem aufsichtsrechtlichen Vorschlag B8 zum Thema Krisenmanagement
und Bankenabwicklung, einschlie3lich speziellertruimmente fir die Abwicklung von
Banken wie die Mdglichkeit des Verkaufs von Gestdireichen und die Einrichtung einer
Briickenbank, Rechnung tragen. Aul3erdem stellen rdisen Rechtsvorschriften die
finanziellen Aufgaben des spanischen Einlagensicigsfonds (Fondos de Garantia de
Depésitos, FGD) und des FROB klar. Des Weitererdvder neue rechtliche Rahmen
Bestimmungen zur Beschneidung von  Aktiondrsrechtam Rahmen von
Abwicklungsprozessen enthalten.

Auslagerung von wertgeminderten Aktiva: Asset Mamggent Company

21. Problematische Aktiva der unterstitzten Banken soten zeitnah aus den Bilanzen
der Banken entfernt werden. Dabei geht es insbesondere um Kredite im Rahmen de
Immobilienentwicklung und von einer Zwangsvollskesg betroffene Aktiva.
Grundsétzlich koénnen jedoch auch andere Aktiva offen sein, sofern und sobald
Anzeichen einer betrachtlichen VerschlechterungerinQualitdt vorhanden sind. Die
Auslagerung wertgeminderter Aktiva basiert auf démindsatz einer Ubertragung dieser
Aktiva auf eine externe AMC. Eine Ubertragung egfarum tatsachlichen (langfristigen)
wirtschaftlichen Wert (real economic value, REV) é&tiva. Der REV wird auf Basis einer
sorgfaltigen Uberprifung der Aktiva-Qualitat untZugrundelegung der im Stresstest
verwendeten individuellen Bewertungen ermittelte [@ntsprechenden Verluste missen bei
den Banken zum Zeitpunkt der Auslagerung ausgewieszden. Die spanische Regierung
erstellt in Absprache mit der Europaischen Kommoissder EZB und dem IWF bis Ende
August 2012 einen umfassenden Entwurf und geske&iidikahmen fir die Errichtung und
Funktionsweise dieses Verfahrens zur Auslagerung Aktiva. Die spanische Regierung
erlasst im Herbst die erforderlichen Rechtsvorsrj um sicherzustellen, dass die AMC
bis November 2012 vollstandig funktionsfahig ist.
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22. Die AMC verwaltet die Aktiva mit dem Ziel der Realisierung ihres langfristigen
Werts. Der AMC erwirbt die Aktiva zum REV und kann diesis Iralligkeit halten. Die
AMC erhadlt vom FROB finanzielle Mittel und/oder tdassige Wertpapiere fur einen
Betrag in Hohe eines bestimmten Prozentsatzes(aerZeitpunkt der Errichtung der AMC
bestimmt wird) des REV der erworbenen Aktiva. Img&ezug erhalten die Banken eine
angemessen niedrige Eigenkapitalbeteiligung arA84C, von der AMC ausgegebene und
dem Staat garantierte Anleihen bzw. finanziellet®liund/oder erstklassige Wertpapiere.
Die von der AMC ausgegebenen Anleihen sind so &trigkt, dass sie die Bedingungen der
.Leitlinie Uber geldpolitische Instrumente und Vaifen des Eurosystems* der EZB erfillen.

V. SICHERSTELLUNG EINES SOLIDEN RAHMENS FUR DEN BANKENSEKTOR :
HORIZONTALE KONDITIONALITAT

23. Eine Starkung des gesetzlichen Rahmens ist fir eit®here Widerstandsfahigkeit
des spanischen Bankensektors von wesentlicher Bedi@og. Die spanische Regierung
ergreift zusatzliche Mal3nahmen in den nachfolgerigedtinrten Bereichen.

. Ab dem 31. Dezember 2012 missen die spanischen Kitetstitute bis mindestens
Ende 2014 eine Tier-1-Eigenkapitalquote von mindeshs 9% aufweisenDie fur
die Berechnung dieser Eigenkapitalquote verwenidapstaldefinition basiert auf dem
im Rahmen der laufenden EBA-Berechnung des Rel@mtaingsbedarfs
festgelegten (verfugbaren) Kapital.

. Ab dem 1. Januar 2013 sind die spanischen Kredititisute verpflichtet, die
Kapitaldefinition gem&R der Capital Requirements Rgulation (CRR)
anzuwenden unter Einhaltung des in der zukinftigen FasswergCGRR vorgesehenen
Zeitraums fur eine graduelle Umsetzung, um die Mstkapitalanforderungen gemaf
EU-Recht zu berechnen. Das fiur die Erfullung depitédguote von 9% zusatzlich
bendtigte Kapital basiert jedoch auf der im Rahrden laufenden EBA-Berechnung
des Rekapitalisierungsbedarfs festgelegten Kagitiaition. Ohne vorherige
Genehmigung der spanischen Notenbank Banco de &spéill es spanischen
Kreditinstituten jedenfalls nicht erlaubt sein,ahEigenkapitalausstattung mit Bezug
auf Zahlen von Dezember 2012 zu senken.

. Der aktuelle Rahmen fiir Rickstellungen fir Kreditverluste wird tberarbeitet.
Vor dem Hintergrund der Erfahrungen aus der Finaseklegt die spanische
Regierung Vorschlage fir eine Uberarbeitung desedmaiten Rahmens fir die
Ruckstellung fur Kreditverluste unter Beriicksicbhig der im vergangenen Monat
eingefuhrten aktuellen MalRhahmen sowie der EU-Reugiegungsgrundsétze vor.
Zudem evaluiert die Regierung die Moglichkeit, dinpassung dynamischer
Ruckstellungen auf Grundlage der wéhrend der Fkrése gesammelten Erfahrungen
zu Uberarbeiten. Zu diesem Zweck legt die RegierisgMitte Dezember 2012 der
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Européischen Kommission, der EZB, der EBA und dé&kf lein Dokument mit

politischen Malinahmen zur Anpassung der BestimmuazgeRickstellungen, sofern
und sobald die Koéniglichen Dekrete 2/2012 und 1828icht langer wirksam sind,
zur Beratung vor.

. Der aufsichtsrechtliche Rahmen fur die Konzentratim von Kreditrisiken und
Geschaéftsvorfalle mit nahestehenden Personen wircb@rprift. Im Rahmen dieser
von den spanischen Behorden bis Mitte Januar 2Qichdefiihrten Uberpriifung wird
insbesondere geprift, ob eine Starkung des aussedtitlichen Rahmens sichergestellt
ist.

. Es erfolgt eine anhaltende genaue Uberwachung deriduiditatslage spanischer
Banken. Zum Zwecke der Uberwachung ihrer Liquiditatslaggele Kreditinstitute,
die staatliche Hilfen in Anspruch genommen habeer di denen sich im Rahmen
des Stresstests Kapitalfehlbetrage ergeben, darsspan Notenbank und der EZB ab
dem 1. Dezember 2012 standardisierte Prognosen dféar Quartalsbilanzen
(Finanzierungsplane) vor. Die spanische Notenbamigt |der Europaischen
Kommission, der EZB und dem IWF Standardinformatioaur Liquiditatslage dieser
Banken, wie in Anhang 1 erlautert, vor.

. Die Governance-Struktur von vormaligen Sparkassen md durch diese
kontrollierte Geschaftsbanken wird gestarkt. Die spanischen Behdrden erarbeiten
bis Ende November 2012 Gesetze, die die Rolle garkdssen in ihrer Funktion als
Anteilsinhaber von Kreditinstituten spezifizieremit Blick auf eine allmahliche
Senkung ihrer Beteiligungen auf ein Niveau, dasi&dlontrollmehrheit beinhaltet.
Zudem schlagen die Behdrden MalRnahmen zur Starknggmessener Regelungen
fur die Fdhrungsorgane von Sparkassen sowie zur flldtng von
Unvereinbarkeitsregelungen im Hinblick auf Fuhrwrgsane von vormaligen
Sparkassen und von diesen kontrollierten Gescleifkgn vor. Des Weiteren legen
die Behorden bis Ende November 2012 einen Zeitfilawlie endgultige Aufstellung
der in den Stresstest einbezogenen Banken vor, oie Zuge des
Restrukturierungsprozesses Staatshilfen erhalteerha

. Hohere Transparenz ist eine wesentliche Voraussetag fur die Starkung des
Vertrauens in das spanische BankensystemEs wurden bereits verschiedene
wichtige MalRnahmen ergriffen, die fur hohere Qdalider und einen gréReren
Umfang an Informationen sorgen, die die Kreditios& der Offentlichkeit zur
Verfiigung stellen, insbesondere in Bezug auf daga§®ment im Immobilien- und
Bausektor. Die Behdrden haben einen aufsichtsielbbtl Vorschlag zur Erweiterung
und Angleichung der Offenlegungspflichten fur séchi Kreditinstitute in zentralen
Portfoliobereichen, z.B. im Hinblick auf restukiente und refinanzierte Darlehen und
die Konzentration auf bestimmte Branchen zur Ehltsighme veroffentlicht. Dieser
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aufsichtsrechtliche Vorschlag wird in Abstimmung ihér Européischen Kommission,
der EZB, der EBA und dem IWF fertig gestellt unitt £nde September 2012 in Kraft.

Der aufsichtsrechtliche Rahmen wird gestéarkt. Die ganische Regierung ergreift

Maflinahmen in den nachfolgend aufgefiihrten Bereichen

25.

Eine weitere Starkung der operativen Unabh&ngigkeitler spanischen Notenbank
ist sichergestellt.Bis zum 31. Dezember 2012 Ubertragt die spaniRgggerung die
Sanktions- und Lizenzierungsbefugnisse des Wirttsimnisteriums auf die
spanische Notenbank. Die spanische Regierung widgrn bis Ende Oktober 2012
Mdoglichkeiten evaluieren, der spanischen Notenbaeitere Befugnisse zur Ausgabe
bindender Richtlinien und Interpretationen zu éstei

Die aufsichtsrechtlichen Verfahren der spanischen otenbank werden auf
Grundlage einer formellen internen Uberprifung erwdtert. Die spanische
Notenbank fiihrt bis Ende Oktober 2012 eine voliga interne Uberprifung ihrer
aufsichtsrechtlichen Verfahren und Entscheidungssee durch, um Schwéachen zu
identifizieren und die erforderlichen Korrekturenrzunehmen. Im Rahmen dieser
internen Uberprufung pruft die spanische Notenbaikzlich vorgenommene
Verbesserungen der aufsichtsrechtlichen Verfahten, sicherzustellen, dass die
Ergebnisse der Uberprufungen vor Ort tatsachlioth oimne zeitliche Verzogerungen
zur Ergreifung von VerbesserungenmalRnahmen gefistén. Die Behorden prifen
insbesondere die Notwendigkeit weiterer Verbesggmnbei der Weitergabe von
Schwéchen und Risiken im Bankensystem an die BEeithehgsgremien, um die
Umsetzung von Verbesserungemal3nahmen zu gewdadmleidleiterhin stellen die
Behdrden sicher, dass auf Makroebene geltende Regujsbestimmungen im
Aufsichtsprozess auf Mikroebene effektiv umgesetnti angemessene politische
Malnahmen ergriffen werden.

Die spanische Notenbank verpflichtet die Kreditinstute bis Ende des Jahres 2012
Strategien zum Umgang mit der Wertminderung von Akiva zu prifen bzw.
gegebenenfalls solche zu erarbeiten und umzusetzeDie spanische Notenbank
prift die operativen Fahigkeiten der Kreditins&utRickstdnde zu kontrollieren,
identifiziert operative Fehlbetrdge und Uberwaci® dmsetzung dieser Plane. Die
Prufung der Angemessenheit der Kreditabwicklungidszudem auf Ergebnissen
externer Wirtschaftsprifer und Berater im Rahmen Wdberpriifung der Aktiva-
Qualitat.

Der Konsumentenschutz und die gesetzlichen Bestimmgen in Bezug auf

Sicherheiten sowie die durch die Behorden kontrolirte Einhaltung von Complicance-

Bestimmungen sollten gestarkt werdenum den Verkauf von nachrangigen Schuldtiteln an
Privatkunden ohne Expertenwissen zu verhindern,demdVerkaufsprozess fur Produkte, die
nicht durch den Einlagensicherungsfonds fir Privatlen abgedeckt sind, wesentlich zu
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verbessern. Damit sollte eine hohere Transparentiimblick auf die Eigenschaften dieser
Produkte und die sich daraus ergebenden Risikelmegjehen, um sicherzustellen, dass
Privatkunden sich dieser in vollem Umfang bewusgst.sDie spanischen Behdrden werden
diesbezlglich bis Ende Februar 2013 einen entspnelem Gesetzesentwurf vorlegen.

26. Das offentliche Kreditregister wird verbessert.Die spanischen Behdrden ergreifen
zusatzliche MalRBnahmen zur Verbesserung des Umfamsler Qualitat der an das Register
Ubermittelten Informationen. Die vorgesehenen Maren werden den beteiligten Parteien
bis Ende Oktober zur Beratung vorgelegt. Weiterhierden bis Ende Méarz 2013 die
erforderlichen gesetzlichen Anderungen erfolgt saWahrenddessen wird weiterhin an
Regelungen fir die Praxis gearbeitet, wobei imkBhg behalten ist, dass die Umsetzung der
vorgeschlagenen Verbesserungen so zeitnah wie chagtiolgen soll.

27. Die aul3erhalb des Bankensektors angesiedelte Kapigarmittlung sollte gestérkt
werden. Da die spanische Wirtschaft in hohem Mal3e von dapitidlvermittiung durch
Banken abhangt, legen die spanischen Behdrden itis Movember 2012 Vorschlage fir
die Starkung der auf3erhalb des Bankensektors algésin Kapitalvermittlung, darunter
Finanzierungen Uber den Kapitalmarkt und Wagnigk§pior.

28.  Es erfolgt eine Uberpriifung der Governance-Regeluren der Einrichtungen des
Sicherheitsnetzes zur Vermeidung von Interessenkodiften. Die Behotrden stellen
insbesondere sicher, dass ab dem 1. Januar 2048 &kiiven Bankangestellten Posten in
Fuhrungsgremien des FROB innehaben. Ebenfalls iilferpverden die Governance-
Regelungen des FGD, insbesondere im Hinblick atérelle Interessenkonflikte.

VI. STAATSHAUSHALT , MAKROOKONOMISCHE UNGLEICHGEWICHTE UND REFORM DES
FINANZSEKTORS

29. Es besteht eine enge Verbindung zwischen makrodkomischen
Ungleichgewichten, dem Staatshaushalt und der Funkinsfahigkeit des Finanzsektors.
Der Fortschritt, der in Bezug auf die Umsetzung ®erpflichtungen im Rahmen des
Verfahrens bei UbermafRigem Defizit sowie durch I&tnueformen mit dem Ziel, die
innerhalb des Europaischen Semesters identifinertakroékonomische Ungleichgewichte
zu beseitigen, erzielt wird, wird parallel zum faiben Uberprifungsprozess gemaR dieser
Absichtserklarung regelmaflig und genau Uberpruft.

30. Gemal der uberarbeiteten Empfehlung im Rahmen des dizitverfahrens plant
Spanien, das aktuelle UbermalRige Defizit bis 2014 baubauen. Spanien sollte
insbesondere sicherstellen, dass folgende Zwisadenfir das Gesamtdefizit erreicht
werden: [x]% des BIP fur 2012, [x]% des BIP fiur 30ind [x]% des BIP fir 2014. Bis Ende
Juli sollten die spanischen Behdrden einen mehgéhr Haushaltsplan fur 2013-14
vorlegen, der vollstandige Erlauterungen zu denk8trmaflinahmen, die erforderlich sind,
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um den Abbau des UbermaRigen Defizits zu gewateteienthalt. Die Bestimmungen des
Haushaltsstabilitatsgesetzes zur Transparenz unanirolle des Haushaltsvollzugs sollten
vollstdndig angewendet werden. Spanien wurde zudefgefordert, eine unabhangige
Einrichtung zur Analyse, Beratung und UberwachumgBereich der Haushaltspolitik zu
schaffen.

31. Hinsichtlich der Strukturreformen sind die spanischen Behdrden verpflichtet, die
landerspezifischen Empfehlungen im Rahmen des Eur@gschen Semesters umzusetzen.
Diese Reformen zielen auf die Korrektur der im Zubgr umfangreichen Uberpriifung
wahrend des Verfahrens bei einem makrookonomischergleichgewicht (VMU)
festgestellten makro6konomischen Ungleichgewiclitellm Rahmen dieser Empfehlungen
ist Spanien insbesondere angehalten: 1) ein Stemtens einzufihren, das in Einklang mit
den HaushaltskonsolidierungsmalBhahmen steht und hstvaosfordernd ist, 2)
sicherzustellen, dass Verschuldung und Wohneigentumgeringerem Umfang steuerlich
begulnstigt werden, 3) die Arbeitsmarktreformen usetzen, 4) zusatzliche MalRnahmen zur
Effizienzsteigerung bei der aktiven Arbeitsmarkiplol zu ergreifen, 5) zusatzliche
MaRnahmen zur Offnung freiberuflicher Dienstleigfen zu ergreifen, Verzdgerungen bei
der Erteilung einer Gewerbeerlaubnis zu verringeamd Einschrankungen fur
Geschaftstatigkeiten zu beseitigen, und 6) den Ausier Verbundnetze fur Strom und Gas
zu den Nachbarlandern abzuschlieRen und das Dbéziter tariflichen Finanzierung des
Stroms umfassend zu beheben.

VIl. MODALITATEN DES PROGRAMMS

32. Spanien wirde ein EFSF-Darlehen Uber einen Gesamttvag von bis zu ca. 100
Mrd. EUR bendtigen, das einen geschétzten Kapitallorf zuziglich einer zusatzlichen
Sicherheitsmarge abdecktDas Programm lauft fir eine Dauer von 18 Monaiar. FROB
wird die Mittel in seiner Rolle als Beauftragter dganischen Regierung an die betroffenen
Finanzinstitute weiterleiten. Die Modalitdten de®dtamms werden in der Vereinbarung
uber eine Finanzhilfefazilitat (FFA) festgelegt. eDiAuszahlung der Mittel erfolgt in
mehreren Tranchen jeweils vor den geplanten ReMedrungsterminen gemald dem in
Abschnitt IV dargelegten Zeitplan, und zwar entwadeForm von Barmitteln oder in Form
von Standard-Schuldverschreibungen der EFSF.

VIIl. UBERWACHUNG DES PROGRAMMS

33. Die Europaische Kommission wird in Zusammenarbeit it der EZB und der
EBA regelmaRig Uberprufen, ob die mit der Finanzhife verbundenen Auflagen erfillt
sind. Hierzu werden regelmalig (im vierteljahrlichen Rhythmus) Priufdelegationen in
das Land entsendet und von Seiten der spanischentizeden Berichte erstellt. Auch die
Tatigkeit des FROB im Rahmen des Programms wirdlne@ig Uberpruft. Die spanischen
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Behorden werden den IWF um technische Unterstitzbeg der Umsetzung und
Uberwachung der Finanzhilfe durch regelmaRige Begistattung bitten.

34. Die Behorden werden der Europaischen Kommission, deEZB, der EBA und
dem IWF unter strikten Geheimhaltungsauflagen die @ten zur Verfiigung stellen, die
zur Uberwachung des Gesamt-Bankensektors sowie e&lmer Banken, die aufgrund
ihrer Systemrelevanz oder ihrer individuellen Situdion von besonderem Interesse sind,
erforderlich sind. Eine vorlaufige Aufstellung der geforderten Beteelund Daten findet
sich in Anhang 1.

35. Staatlich unterstitzte Banken und die spanischen B&rden werden der
Européischen Kommission Uber die Umsetzung ihres R&ukturierungsplans in Person
des ernannten Uberwachungstreuhanders Bericht erstien.

36. Der Europaischen Kommission wird zusammen mit der ZB und der EBA das
Recht eingeraumt, die Einhaltung der Auflagen in jelem begiinstigten Finanzinstitut
vor Ort zu prufen.

37. Parallel dazu sollte der Rat die von Spanien im Rahen des Verfahrens bei
einem Ubermaldigen Ungleichgewicht und des Verfahranbei einem ubermé&Rigen
Defizit umgesetzten wirtschaftspolitischen Mal3hahmeregelmalig prufen.
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ANHANG 1: GEFORDERTE DATEN

Die spanischen Behdrden legen im wochentlichen odenatlichen Rhythmus folgende
Daten bzw. eine Aktualisierung derselben vor:

1.
2.
3.

4.

Wochentliche Berichte und Daten zu Bankeinlagen
Wochentliche Berichte und Daten zur Liquiditatslage -prognose der Banken

Vierteljahrlich die dem Aufsichtsorgan ubersandt€puartalsabschliisse der
14 Bankkonzerne, einschlie3lich zusatzlicher Angaldeer folgende Sachverhalte:

- Informationen zur Finanzlage und zu aufsichtsredih Belangen
(konsolidierte Daten) der 14 Bankkonzerne und desa@it-Bankensektors,
insbesondere im Hinblick auf die GuV, die Bilanzdie Aktiva-Qualitat, das
aufsichtsrechtliche Eigenkapital und PrognoserEnawicklung der Bilanzen

- notleidende Kredite, eingezogene Sicherheiten undesbdzigliche
Risikovorsorge, einschliel3lich Angaben zum Engagerimeden verschiedenen
Anlageklassen (Land & Entwicklung, inklusive Gewarbmobilien),
Wohnimmobilien, Kreditvergabe an den Mittelstandy, @rof3konzerne und
Verbraucher

- Aktiva-Qualitdt in den verschiedenen Anlageklasqgute Qualitat, unter
Beobachtung, Sub-Standard, notleidend, restruktudavon restrukturiert und
notleidend), Risikovorsorge in den verschiedenen lageklassen,
Neukreditvergabe in den verschiedenen Anlageklassen

- Staatsanleihenportfolio

- ausstehende Schuldtitel mit Aufgliederung nach Ryt (vorrangige
besicherte, vorrangige unbesicherte, nachrangigehul@®gel (davon
Vorzugstitel), staatlich garantierte Schuldtitelpdu Angaben zu den bei
Privatanlegern platzierten Betragen sowie Tilguhisp

- das aufsichtsrechtliche Eigenkapital und seine Busansetzung, einschlief3lich
Angaben zum Kapitalbedarf (Kredit-, Markt- und, ogg®nelle Risiken)

Bis Prognosen flr die Quartalsbilanzen vorliegatlies die vom FROB gestitzten
Banken auf Basis einer vorab ausgearbeiteten Dokivoage Angaben zum
Refinanzierungsbedarf und zu ihren Sicherheitemvesefir einen Zeitraum von
1 Monat, von 3 Monaten und von 6 Monaten vorlegémm einigen Banken werden
schlielich Finanzierungsplane angefordert. DieidBerstattungspflichten werden
um Kapitalplane erweitert.

Berichte und Daten zu unverpfandeten zulassigemegieiten

Berichte und Daten zu den direkt oder tUber Zentdgenparteien (CCPs) am Repo-
Markt aufgenommenen Mitteln
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Die spanischen Behoérden werden spatestens eine eMoabh Beginn des Programms
Vorschlage fiir Formate und Dokumentvorlagen fiir digermittiung dieser Informationen

unterbreiten, die dann mit der Européischen Komignssler EZB, der EBA und dem IWF

abgestimmt werden.

Die vorstehende Liste hat provisorischen Charakiégitere Anforderungen kénnen spater
erganzt werden. Zu diesem Zweck wird ein Verfahamangiert, nach dem die betroffenen
Mitarbeiter der Europdischen Kommission, der EZByr &BA und des IWF bei Bedarf
ad hoc zusatzliche Daten anfordern kénnen.
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Maflinahme Datum
1. Bereitstellung der erforderlichen Daten zur Ubetwamm des Ab Ende Juli
gesamten Bankensektors und der Banken, die wegan ih regelmafiig tber
Systemrelevanz oder individuellen Situation voropeterem die gesamte
Interesse sind (Anhang 1). Programmdauer
hinweg

Ausarbeitung von Restrukturierungs- oder Abwicklspignen fur
Banken der Gruppe 1 zusammen mit der Europaisclemi{ssion
(EK), wobei die endgultige Fertigstellung unter Beksichtigung
der Stresstest-Ergebnisse erfolgt und so rechgzaitgeschlossen
sein muss, dass eine Genehmigung durch die EK iveiber
maglich ist.

Juli 2012 — Mitte
August

Fertigstellung der Vorschlage zur Erweiterung umtyi&ichung
von Offenlegungspflichten fur alle Kreditinstitutezentralen
Portfoliobereichen, z. B. im Hinblick auf restrukerte und
refinanzierte Darlehen und die Konzentration autinemte
Branchen.

Ende Juli 2012

Ubermittlung von fiir den Stresstest erforderlichermationen ar
den Berater, darunter die Ergebnisse der Uberpgidien Aktiva-
Qualitat.

Mitte August
2012

5. Verabschiedung von Rechtsvorschriften, mit denenkdnfihrung Ende August
von SLEs wirksam wird und verpflichtende SLEs ertiwbg 2012
werden.
6. Erweiterung des Rechtsrahmens fur die Abwicklung Banken, Ende
d. h. Starkung der Abwicklungsbefugnisse von FR@8 DGF. August 2012
7. Aufstellung eines umfassenden Entwurfs und gesbili RahmensEnde August
fur die Errichtung und Funktionsweise der AMC. 2012
8. Vollstandiger Stresstest fur jede Bank (Stresstest) Zweite
Septemberhalfte
2012

Fertigstellung eines aufsichtsrechtlichen Vorschlagy
Verbesserung der Transparenz von Banken.

Ende September
2012

10.

Durchfuihrung von SLEs bei Banken mit erheblichempikaiticken.

Vor den
Kapitalspritzen
im Okt./Dez.
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Tatigkeit der Vermogensverwaltungsgesellschadt
Management Agency, AMC), so dass diese bis November 2012 v
einsatzfahig ist.

Maflinahme Datum
2012

11. Aufstellung von Rekapitalisierungsplanen durchBigmken, die  Anfang Oktober
aufzeigen, wie Kapitalliicken geschlossen werdelersol 2012

12. Vorstellung von Restrukturierungs- oder Abwicklupigsen Oktober 2012
gegenuber der EK fur Banken der Gruppe 2.

13. Ermittlung von Mdglichkeiten zur Ausweitung der Behe, in Ende
denen die spanische Notenbank ohne Regelungshefugni Oktober 2012
verbindliche Richtlinien oder Auslegungen erlaskann.

14. Durchfiihrung einer internen Uberprifung der Auftsetund Ende
Entscheidungsprozesse. Vorlage von VorschlageArderungen = Oktober 2012
an den Prozessen zwecks Sicherstellung der retbérei
Verabschiedung von MalRBhahmen, mit denen frihzeitigttelte
Probleme von Prifteams vor Ort angegangen werdemekd
Sicherstellen, dass die Makroaufsicht sachgemdigin
Mikroaufsichtsablaufe und angemessene politischBridhmen
einflief3t.

15. Verabschiedung von Rechtsvorschriften fur die Bittiog und Herbst 2012

oll

16.

Vorlage der geplanten Verbesserungen des Kreditexgizur
Konsultation mit Interessentragern.

Ende Oktober
2012

17.

Ausarbeitung von Vorschlagen fir die Starkung der
Nichtbanken-Finanzintermediation, einschliel3lich
Kapitalmarktfinanzierung und Wagniskapital.

Mitte November
2012

18.

Vorlage von Vorschlagen fur Malinahmen zur Verstégku
geeigneter und ordnungsgemaler Vorschriften fur die
Leitungsorgane von Sparkassen sowie Einfiihrung von
Unvereinbarkeitsvorschriften in Bezug auf die Legsorgane
ehemaliger Sparkassen und der von ihnen kontrigher
Geschéftsbanken.

Ende November
2012

19.

Vorlage eines Leitplans (mit begriindeten Ausnahrfiamjie
letztendliche Auflistung der vom Stresstest erlas&anken, die in
Rahmen der Umstrukturierung staatliche Beihilfdmaéen haben.

Ende November
n2012

20.

Erarbeitung von Rechtsvorschriften zur Klarung Relle der

Ende Novembel
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Mal3nahme Datum
Sparkassen in ihrer Eigenschaft als Gesellschadier 2012

Kreditinstituten, um letztendlich ihre Beteiliguagf das Niveau
einer Minderheitsbeteiligung abzusenken. Vorlage Vorschlagen
fur MalRnahmen zur Verstarkung geeigneter und orgsgemaier
Vorschriften fur die Leitungsorgane von Sparkassmawie
Einfuhrung von Unvereinbarkeitsvorschriften in Bgauf die
Leitungsorgane der ehemaligen Sparkassen und dehren
kontrollierten Geschéaftsbanken. Vorlage eines Laitp fir die
letztendliche Erfassung vom Stresstest erfasstekdda die im
Rahmen der Umstrukturierung staatliche Beihilfdmaéien haben.

21.

Vorlage standardisierter vierteljahrlicher Bilanagnosen
(Finanzierungsplane) durch die Banken betrefferetlKinstitute,
die staatliche Beihilfen erhalten oder bei denen de
Bottom-Up-Stresstest Kapitalliicken aufzeigt.

Ab 1. Dezember
2012

22.

Vorlage eines Strategiepapiers liber die Anderusg de
Bereitstellungsrahmens, sofern und sobald die kghen
Gesetzesverordnungen 2/2012 und 18/2012 aul3ertkatdh.

Mitte Dezember
2012

23.

Begebungen von CoCo-Bonds nach der Rekapitalisysregelung
fur Banken der Gruppe 3, die eine erhebliche Kinifaahme
planen (mehr als 2 % der risikogewichteten AktiREVA)).

Ende Dezember
2012

24.

Ubertragung der Sanktions- und Lizensierungsbefisgniles
Wirtschaftsministeriums auf die spanische Notenbank

Ende Dezember
2012

25.

Verpflichtung der Kreditinstitute zur Uberpriifungvéie bei Bedarf
zur Erarbeitung und Umsetzung von Strategien far\éagehen
bei Wertminderungen von Vermégenswerten.

Ende Dezember
2012

26.

Verpflichtung aller spanischen Kreditinstitute &inhaltung einer
Tier-1-Eigenkapitalquote von mindestens 9 % bitsegiéns Ende
2014. Verpflichtung aller spanischen Kreditinsttaur
Anwendung der Kapitaldefinition gemaf Eigenkapiabrdnung
(Capital Requirement Regulation, CRR), zur Einhaltung der in der
kunftigen CRR vorgesehenen stufenweisen allmahtiche
Einfuhrungsphase, zur Berechung ihrer
Mindestkapitalanforderungen gemaf3 EU-Recht.

1. Januar 2013

27.

Uberpriifung der Governance-Regelungen des FROBesowi
Ausschluss von aktiven Bankern von Leitungsgrerdes FROB.

1. Januar 2013

28.

Uberprifung aller Falle von Kreditkonzentration ufrdinsaktionen

Mitte Januar
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MalRnahme Datum
mit nahe stehenden Einheiten bzw. Personen. 2013
29. Vorlage von Vorschlagen fir konkrete Rechtsvordtgmizur Ende Februar

Einschréankung des Verkaufs nachrangiger Schuldtiteth Banken 2013
an Kleinanleger ohne entsprechende Kenntnisse sawie
deutlichen Verbesserung der Verfahren fur den Mdrikan nicht
unter den Einlagensicherungsfonds fallenden Instniem an
Kleinkunden.

30. Anderung der Rechtsvorschriften fiir die Verbessgues Ende Marz 2013
Kreditregisters.

31. Beschaffung des erforderlichen Kapitals fur Banlda,eine Ende Juni 2013
Kapitalerh6hung kleineren Umfangs (unter 2 % der
risikogewichteten Aktiva (RWA)) planen.

32. Verpflichtung von Banken der Gruppe 3 mit CoCo-B®adr Ende Juni 2013
Vorlage von Restrukturierungsplanen.
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9 July 2012

Eurogroup Statement on the follow-up of the 29 June Euro Summit

In line with the Euro Summit statement of 26 Octob@l1, the Eurogroup will prepare the Euro
Summit meetings and ensure their follow-up. In das, as is presently the case, it will deliver
on its role to ensure ever closer coordination @inemic policies and to promote enhanced
economic and fiscal surveillance as well as finalhstability in the euro area.

We reaffirm our strong commitment to do whateveneésessary to ensure the financial stability
of the euro area, in particular through the flegilsind efficient use of existing EFSF/ESM

instruments for Member States respecting their @gu8pecific Recommendations and their

other commitments including their respective time#, under the European Semester, the
Stability and Growth Pact and the Macroeconomicdlabces Procedure.

As an immediate follow-up, the ECB and EFSF hadayosigned a technical agency agreement,
creating the possibility of an efficient conductroérket operations by the EFSF. As soon as the
ESM has been established, a similar agreemenbwitioncluded between the ECB and ESM. In
addition, the Eurogroup has politically endorseel HEM investment policy guideline. Thus, by
the time of the entry into force of the ESM treahd the formal approval by the ESM governing
bodies, all ESM instruments will be fully operatédrso that their effectiveness and efficiency
would be ensured.

The Eurogroup has today reached a political unaledstg on the draft MoU underlying the
financial assistance for the recapitalisation oaficial institutions for Spain, to be provided via
the EFSF until the ESM becomes available and themsterred to the ESM without gaining
seniority status. The Eurogroup envisages providmegfinal approval of the programme by 20
July, after national procedures have been compleié@ Eurogroup supports the recently
adopted Commission recommendation to extend thdlideafor the correction of the excessive
deficit in Spain by one year to 2014.

The Commission, in liaison with the ECB, and theFIMre currently conducting its seventh
review of the Irish adjustment programme, in thatest of which discussions will be held on
technical solutions to improve the sustainabilifyttee well-performing adjustment programme.
The Eurogroup will consider the issue again ameeting in September. Similar cases will be
treated equally, taking into account changed cistances.

The Eurogroup has requested the Troika to workthagewnith the Portuguese authorities during
the fifth review mission that will start on 28 Augjuso as to ensure that the adjustment process
remains on track.

The Eurogroup took note that a fully-fledged prognae is expected to be negotiated with the
Cypriot authorities.

The Eurogroup welcomes the Commission's intentmpresent proposals in early September,
notably on the basis of article 127(6) TFEU, fosiagle supervisory mechanism involving the
ECB. We expect the Council to consider these pralgoss a matter of urgency by the end of
2012.

In order to break the vicious circle between baakd sovereigns, technical discussions on the
future ESM direct bank recapitalisation instrumeit also start in September so that the ESM
could, following a regular decision, have the poiity to recapitalise banks directly once an
effective single supervisory mechanism is estabtish
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UbersetzungSprd. BMF) Ubers- Nr. 1081-2012

9. Juli 2012
Erklarung der Eurogruppe zur Nachbereitung des EuroGipfels vom 29. Juni 2012

Im Einklang mit der Erklarung des Euro-Gipfels v@ Oktober 2011 wird die Eurogruppe
die Tagungen des Euro-Gipfels vorbereiten und fiégieren Nachbereitung Sorge. Die
Eurogruppe wird dabei, wie bisher, im Euro-Wahrwedset fir eine immer engere
Koordinierung der Wirtschaftspolitik sorgen undeeirerbesserte wirtschafts- und

haushaltspolitische Uberwachung sowie Finanzstabftirdern.

Wir bekraftigen nachdricklich unser EngagemengsaNotwendige zur Wahrung der
Finanzstabilitat im Euro-Wahrungsgebiets zu tusbe@sondere durch die flexible und
effiziente Anwendung der bestehenden EFSF /ESMtmstnte fur Mitgliedstaaten, die ihren
landerspezifischen Empfehlungen und anderen Vehpéingen, einschliel3lich der Einhaltung
ihrer jeweiligen Zeitplane, im Rahmen des Eurog@é@scSemesters, des Stabilitats- und
Wachstumspakts und des Verfahrens bei einem magmodkischen Ungleichgewicht

nachkommen.

Unmittelbar im Nachgang zu unserer Sitzung habeld &2d EFSF heute eine fachliche
Vertretungsvereinbarung unterzeichnet mit der digyh¢hkeit einer effizienten
Durchfiihrung von Marktgeschéften seitens der ER&i€liaffen wird. Die EZB wird eine
ahnliche Vereinbarung mit dem ESM unterzeichnebakbdieser eingerichtet ist. Die
Eurogruppe hat dartiber hinaus die Leitlinien delagepolitik des ESM politisch unterstitzt.
Bei Inkrafttreten des ESM-Vertrags und der formeBalligung durch die Leitungsgremien
des ESM werden somit alle Instrumente des ESMfuaktionsféahig sein, sodass ihre

Wirksamkeit und Effizienz sichergestellt waren.

Die Eurogruppe hat heute politisches Einvernehnfim den Entwurf fir eine
Absichtserklarung Uber Finanzhilfe fir die Rekapstarung der spanischen
Finanzinstitutionen erzielt. Diese wird bis zur Wgbarkeit des ESM durch die EFSF
bereitgestellt und dann dem ESM Ubertragen, ohnestitus der VVorrangigkeit zu erhalten.
Die Eurogruppe strebt die abschlie3ende GenehmidesdProgramms bis zum 20. Juli an,
nach Abschluss der nationalen Verfahren. Die Eungge unterstitzt die kirzlich
verabschiedete Empfehlung der Kommission zur erigéh Fristverlangerung bis 2014 fur

den Abbau des UberméaRigen Defizits in Spanien.
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Die Kommission, in Zusammenarbeit mit der EZB uedhd WF, fuhrt derzeit ihre siebte
Uberpriifung des irischen Anpassungsprogramms diraliesem Zusammenhang wird es
Diskussionen hinsichtlich technischer Losungen\&nbesserung der Tragféahigkeit des gut
verlaufenden Anpassungsprogramms geben. Die Eypgrwird sich bei ihrer Sitzung im
September erneut mit diesem Thema befassen. UatécBsichtigung gednderter Umstande

werden ahnliche Falle gleich behandelt.

Die Eurogruppe hat die Troika aufgefordert, wahrdadam 28. August beginnenden funften
Uberpriifung mit den portugiesischen Behdérden zusaman arbeiten, damit sichergestellt

ist, dass der Anpassungsprozel3 weiterhin planméaRiguft.

Die Eurogruppe nahm zur Kenntnis, dass die Verhargléines ausgereiften Programms mit

den zyprischen Behorden zu erwarten ist.

Die Eurogruppe begrif3t die Absicht der Kommissiariadhg September, insbesondere auf
Grundlage von Artikel 127 Absatz 6 AEUV, Vorschl&ge einen einheitlichen
Aufsichtsmechanismus unter Einbeziehung der EZBrearbreiten. Wir erwarten, dass der
Rat diesen Vorschlagen Dringlichkeit beimisst uredoss Jahresende 2012 pruft.

Um den Teufelskreis zwischen Banken und Staatdiweathen, werden im September auch
technische Diskussion zum kinftigen ESM-Instruntentdirekten Bakenrekapitalisierung
beginnen, sodass der ESM, sobald ein wirksameetgiicher Aufsichtsmechanismus
eingerichtet ist, auf Grundlage einer ordentlickatscheidung die Mdglichkeit der direkten

Bankenrekapitalisierung haben kdnnte.
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Draft: 16.7.12

MASTER FINANCIAL ASSISTANCE FACILITY AGREEMENT

between

EUROPEAN FINANCIAL STABILITY FACILITY

KINGDOM OF SPAIN

as Beneficiary Member State

FONDO DE REESTRUCTURACION ORDENADA BANCARIA

as Guarantor

and

THE BANK OF SPAIN
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This Master Financial Assistance Facility Agreemenis made by and between:

(A) European Financial Stability Facility ("EFSF"), a société anonymicorporated in
Luxembourg with its registered office at 43, avenighn F. Kennedy, L-1855
Luxembourg (R.C.S. Luxembourg B153.414), represkmtg Mr. Klaus Regling,
Chief Executive Officer or Mr. Christophe Frankekputy Chief Executive Officer,
("EFSF);

(B) Kingdom of Spain (hereinafter referred to as$pain’), represented by the Minister
of Finance,
as the beneficiary member state (tBerieficiary Member State);

(C) Fondo de Reestructuracion Ordenada Bancariacreated pursuant to the FROB
Laws (as defined below),
as Guarantor and agent to Spain in the contexti®fRacility (FROB"); and

(D) The Bank of Spain represented by the Governor of the Bank of Spain,

(the 'Bank of Spain),
Herein jointly referred to as th@arties' and each of them &arty".

PREAMBLE

Whereas:

(2) EFSF was incorporated on 7 June 2010 for the parpbmaking stability support to

member states of the European Union whose curréncye euro (Buro-area
Member States). EFSF may grant financial assistance undernfired assistance
facility agreements by way of loan disbursementdenra programme, precautionary
facilities, facilities to finance the recapitaliat of financial institutions in a euro-
area Member State (through loans to the governmehtsuch Member States
including in non-programme countries), facilities the purchase of bonds in the
secondary market on the basis of an ECB analysisgrasing the existence of
exceptional financial market circumstances andsriskfinancial stability or facilities
for the purchase of bonds in the primary marketléura macroeconomic adjustment
programme or under a precautionary programme). FER8y also grant financial
assistance by providing credit enhancement in catijon with new debt issued by
euro-area Member States, thus reducing the funtbsgfor euro-area Member States
and the funding arrangements of EFSF may be maagdmgith a combination of
resources from private and public financial institns which can be arranged through
special purpose vehicles which will enlarge the amoof resources available to
extend loans for bank re-capitalisation and foribgybonds in the primary and
secondary markets (each individual utilisation undefinancial assistance facility
agreement being d&lhancial Assistancé and, where the context requires, the term
"Financial Assistancé shall also mean all or any of such forms of ficah
assistance collectively).
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EFSF shall finance (including by way of pre-fundinthpe making of Financial
Assistance by issuing or entering into bonds, nabds, commercial paper, debt
securities or other financing arrangements (inclgdireasury operations, DMO
Lines, committed and un-committed credit linesesatd repurchase agreements and
reverse sale and repurchase agreements) (in the afssale and repurchase
agreements and reverse sale and repurchase agtedorea term exceeding twelve
(12) months, to the extent they have been approvkdie necessary, by the board of
directors of EFSF and the Guarantors’EW@Quiding Instruments™) which are
backed by irrevocable and unconditional guaran{feesh a Guarante€e') of the
euro-area Member States which shall act as guasinorespect of such Funding
Instruments as contemplated by the terms of thise@&ment. The guarantors (the
"Guarantors") of Funding Instruments issued or entered into EHfySF shall be
comprised of each euro-area Member State (excluaitygeuro-area Member State
which is or has become a Stepping-Out Guarantodédimed below) prior to the
issue of or entry into such Funding Instrument§he Funding Instruments shall be
issued or entered into either on a stand-alonesb@spursuant to a debt issuance
programme (theEFSF Debt Issuance Programm® in accordance with the EFSF
Funding Guidelines (as defined below). Certain bé tproceeds of Funding
Instruments may be credited from time to time te thquidity Buffer (as defined
below).

On 25 June 2012, Spain made a request to the Ghraiofthe Eurogroup for a bank
recapitalisation facility to finance the recapsalion of financial institutions in Spain.
The facility will be in accordance with the EFSF i@line on Recapitalisation of
Financial Institutions Is") via loans to non-programme countries (the
"Guideline").

On 29 June 2012, the Heads of State or Governnfettieceuro area stated, in the
Statement of the Heads of State of Governmentdaseat! below), that this Financial
Assistance will be provided by the EFSF until tHeMEbecomes available, and that
this Financial Assistance will then be transfertedthe ESM, without the ESM
gaining seniority status in relation to this Finahdssistance. Upon such transfer
the parties shall make such amendments to thisefggat as are necessary to take
into account the institutional and procedural défeces between EFSF and ESM.

The Statement of the Heads of State or Governmedt that, when an effective
single supervisory mechanism is established, inmglthe ECB, for banks in the euro
area the ESM could, following a regular decisicayvénthe possibility to recapitalise
banks directly. Following such regular decision aapproval that direct bank
recapitalisation be used for financial institutionsSpain, either amendments shall be
made to this Agreement to give effect to such aieexgent or this Agreement shall
be replaced by new agreements providing for thectlirecapitalisation of financial
institutions.

In accordance with the Guideline, a Memorandum otiéistanding (MoU") was
entered into between the Commission, Spain and#rk of Spain setting out the
institution and country-specific horizontal elensewnf the conditions attached to the
provision of the Financial Assistance.

From entering into this Agreement until all FinaaldAssistance made available under
this Agreement has been repaid in full, the BemfjcMember State shall adhere to
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the conditions set out in the MoU and this Agreemand shall be subject to
continuous monitoring by the Commission in liaiseith ECB, the relevant ESA(S)
(EBA, ESMA and/or EIOPA) and, if applicable, the B™MThe IMF has recently
completed an IMF assessment of the quality of natisupervisory practices in Spain
by way of an FSAP procedure.

(8) It is acknowledged and agreed that the Bank ofrBigaa party to this Agreement for
the purpose of receiving disbursements on behdheBeneficiary Member State.

(9)  Appropriate measures related to the preventionaof] the fight against, fraud,
corruption and other irregularities affecting anyndncial Assistance shall be
provided for and implemented by the authoritiethef Beneficiary Member State.

(10) It is anticipated that a first Tranche of the BdXé&capitalisation Facility (as defined
below) of up to EUR 30 billion (thePre-Funded Tranche’) will be pre-funded and
retained in reserve by EFSF in order to createedilsle backstop which could be
mobilised in any contingency to cover the costrméxpected interventions required to
restore confidence in the Spanish banking sedtarluded in the EUR 30 billion is a
longer term prudential cushion of around EUR 10dril The disbursement of any
part of the EUR 30 billion pre-funded Tranche ptiorthe adoption of restructuring
decisions by the Commission will require a reascaued quantified request from the
Bank of Spain which subsequently may be approvedhkeyCommission and the
EWG, both acting in liaison with the ECB.

Now, therefore, the Parties hereto have agreed asliows:
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MASTER FINANCIAL ASSISTANCE FACILITY
1. DEFINITIONS

Capitalised terms shall, unless otherwise specifredelation to a Facility in the
relevant Facility Specific Terms, have the meansgfsout below:

"Acceptance Noticé means, in relation to a Facility, EFSF's writteotice to the
Beneficiary Member State in the form of the applleaAnnex setting out the amount
and the detailed provisional financial terms of tAeancial Assistance under the
relevant Facility, Instalment or Tranche that EFSFwilling to extend to the
Beneficiary Member State under this Agreement &ied=acility Specific Terms.

"Aggregate Financial Assistance Amourithas the meaning given to such term in
Clause 2(1).

"Agreement’ means this Master Financial Assistance Faciligré®ement, including
the Annexes and Schedules hereto (including aniityegpecific Terms entered into
between the Parties and the Annexes thereto).

"Allocated Portion" means, in relation to Funding Instruments whieanrmot be
rolled over or re-financed by virtue of a MarkesRiption Event, the portion of such
Funding Instruments allocated to the BeneficiarymMer State by reference to the
proportion the aggregate of the outstanding Firen&ssistance Amounts provided
by EFSF to the Beneficiary Member State bears ¢catjgregate principal amount of
financial assistance provided by EFSF to all bemsfy member states which is
outstanding (or by reference to such other magdsnnay be determined from time to
time by the board of directors of EFSF, in partculn the event of a dedicated issue
of EFSF Debt Securities).

"AMC" means an asset management company, transitiomalit cinstitution,
transitional financial institution or other tranaital entity which is created for the
purpose of acquiring assets from a viable or natei financial institution under a
national regulatory framework for financial institns in distress or experiencing
financial difficulties.

"Annex" means an Annex to this Agreement and, for anyliBgany Annex to the
Facility Specific Terms which are applicable tottRacility.

"Availability Period" for any Facility means the period specified ashsin the
applicable Facility Specific Terms. The Availatyli Period for the Bank
Recapitalisation Facility shall expire on 31 Decemd013.

"Average Maturity " means, in relation to any Facility, the weighteerage maturity

of all the Tranches made available under such iBagihere the maturity of each
Tranche is determined by reference to its finaledcihed repayment date (for
Tranches where the principal is repaid in full mecsingle payment at its maturity) or
the scheduled amortisations of Financial Assistgiocelranches thereof) (for any
Tranche the principal of which is repayable in stthed instalments).

"Bank Capital Instruments” means the common shares, contingent convertdrles
such other instruments which qualify as bank regwa capital or comparable
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instruments issued by AMCs, in each case as EFSFimé#s absolute discretion

approve and, in each case issued and subscritetewise acquired by FROB from
certain financial institutions or AMCs in Spain aonsideration for payments made
out of the proceeds of Financial Assistance prayigieder this Agreement.

"Business Day means a day on which the TARGET2 payment systemwpen for
business.

"Commissiori’ means the European Commission.

"Commitment Feé' means the fee allocated to the Beneficiary MemBete in
accordance with the Diversified Funding Strategy aelated to (i) the Negative
Carry resulting from the issuance or roll-over ainBing Instruments by EFSF
(including to fund the Liquidity Buffer) (ii) Issuce Costs related to funding raised
by EFSF that are not otherwise recoverable fronBeeficiary Member State or any
other beneficiary member state and (iii) any committ commissions arising under
DMO Lines or committed or un-committed credit lirees may be made available to
EFSF, in each case according to the EFSF Fundindelies. In accordance with
Clause 6(2), the payment of the annual allocatiothé Beneficiary Member State of
a portion of EFSF's aggregate Commitment Fee bleathade either (a) following the
receipt of an invoice or (b) on the first Paymemtt®under any Tranche, Instalment
or Financial Assistance following the determinatiohthe amount to be paid as
annual Commitment Fee, expressed as a number igf fi@ats per annum that shall
be applied over the relevant Tranche, Instalmerfioancial Assistance to result in
the amount of the Commitment Fee that would othegwiave been payable upon
receipt of an invoice. The allocation of the Comment Fee to a Beneficiary Member
State and the level and/or the payment structutbeoCommitment Fee applicable to
this Agreement may be changed from time to timeheyboard of directors of EFSF
and approved by the Guarantors.

"Confirmation Notice" means, in relation to a Facility, EFSF's writtestice to the
Beneficiary Member State substantially in the foofmthe applicable Annex to the
relevant Facility Specific Terms setting out thefimléve financial terms of the
Financial Assistance under the relevant Facilingtdlment or Tranche that EFSF is
willing to extend to the Beneficiary Member Statedar this Agreement and the
Facility Specific Terms.

"Cost of Carry" means, in relation to Funding Instruments, tHeedence between (i)

the interest accrued under the relevant Fundingyuments (a) in the case of a
Pre-Funding Operation, during the period from tagedEFSF commences incurring
liability for interest under the relevant Fundingstruments under the Pre-Funding
Operation until the relevant Disbursement Datetljerdate on which the proceeds of
the relevant Funding Instruments are used to nmefi@aany other Funding

Instruments) or, if the proceeds of the Pre-Fundpgration are not partly or entirely
disbursed, until the maturity of the relevant Fungdinstruments for the undisbursed
proceeds, (b) in the case of amounts raised to foad.iquidity Buffer, during the

period when EFSF incurs liability for interest undlee relevant Funding Instruments
but is not able to recover any amount from the Beiaey Member State or any other
beneficiary member state in respect of such amasnpart of the EFSF Cost of
Funding under any financial assistance facilityeagnent, (c) in the case of any re-
financing of any Financing, during the period fraime date EFSF commences
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incurring liability for interest under the new Fi@ang until the new Financing is
disbursed (or the date on which the proceeds ofdleyant Funding Instruments are
used to refinance any other Funding Instrumentd)(anany return on the proceeds
of those Funding Instruments actually received B$E, if EFSF at its sole discretion
invested the amount pre-funded, the residual amauoeér a Financing or the amount
raised to fund the Liquidity Buffer. The Cost of iGareferred to in paragraph (a)
above shall be allocated solely to the Beneficgmber State but the Cost of Carry
referred to in paragraphs (b) and (c) above slalliétermined on a pooled basis in
relation to the pool of short term Funding Instrumseand the pool of long term
Funding Instruments and allocated to the Beneficember State in accordance
with the Diversified Funding Strategy and the melhlogy for allocation of Funding
Instruments agreed by the EWG and the board ottdire of EFSF at the time the
Cost of Carry is calculated.

"Debt Agency means Tesoro Publico, known administratively he tGeneral
Secretariat of the Treasury and Financial Policyctwhs an organ attached to the
Secretary of State of Economy and Support of Ergregurship of the Ministry of
Economy and Competitiveness.

"Decision” means the agreement of the representatives of uleagea Member
States in the Eurogroup of][2012 granting financial assistance to Spain aodrCil
Decision of p] 2012 (as may be amended from time to time).

"Deed(s) of Guarante& means any deed(s) of guarantee entered into rogngst
others, the Guarantors and EFSF in accordance thwthterms of the Framework
Agreement.

"Disbursement’ means a disbursement of funds to, or at the uimecof, the
Beneficiary Member State under a Facility (incluglimhere permitted by the EFSF
Funding Guidelines and the relevant Facility Specdierms, by way of the payment
of the subscription price or purchase price of pased bonds or subordinated notes
or the delivery of Funding Instruments issued bsEf

"Disbursement Daté means, in relation to any Financial Assistancelenander any
Facility by way of a Disbursement, the date on Wwhiends or Funding Instruments
issued by EFSF in respect of the relevant Finamsalistance are paid, advanced or
delivered to the Beneficiary Member State (or itsnimee or to any third party) in
accordance with the relevant Facility Specific Terfeach such Disbursement Date
must be a date selected by EFSF which is (i) arigéssi Day, (i) a day (other than a
Saturday or Sunday) when banks are open for gebesatess in Luxembourg and in
the Beneficiary Member State, (iii) a day whichidaduring the Availability Period,
and (iv) which otherwise complies with the relevkatility Specific Terms.

"Disincentive Payment means 200 basis points per annum applied to thst m
recently provided Financial Assistance Amount teehdeen disbursed at the time
when the Eurogroup or the EWG communicates, folhgwihe assessment by the
Commission, in liaison with the ECB, that there He®n non-compliance by the
Beneficiary Member State with the measures seirothie MoU which results in or

would (as may be determined in writing by EFSF)éheasulted in the non-provision
of a subsequent Financial Assistance which wasdstbe to be made under a
Facility or any subsequent financial assistancéditia@agreement between EFSF and
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the Beneficiary Member State. The period of time which the Disincentive

Payment is based will run from the date of the f@ion of the most recently provided
Financial Assistance Amount to the date of the compation to the Beneficiary

Member State by the Eurogroup or the EWG of theistat regarding non-

compliance which stops or would (as may be detexthin writing by EFSF) have

stopped a new disbursement of financial assistdncaccordance with Clause 6(10),
the Disincentive Payment will be refunded in fufl BFSF, together with any interest
(if any) earned by EFSF from the investment of sD@incentive Payment when the
provision of Financial Assistance by EFSF to then&miary Member State

recommence(s).

"Diversified Funding Strategy’ has the meaning given to that term in the
Framework Agreement. The Diversified Funding Stygteas adopted by EFSF
contemplates the use of the Liquidity Buffer, a lpa@é short term Funding
Instruments and a pool of long term Funding Insenta and that the methodology
for allocation of Funding Instruments, funding avttier costs and expenses between
the Beneficiary Member State and each other baagficmember state shall be made
in accordance with the EFSF Funding Guidelines.

"DMO Lines" means treasury, money market or cash managemesrtatmns
between EFSF and the debt management agenciesrofama Member States
entered into in accordance with Article (5)(5) lo¢ tRFramework Agreement.

"ECB" means the European Central Bank.

"EFSF Cost of Funding means, in relation to any Financial Assistanceeuna
Facility, the effective (after hedging) averagetcosfunding incurred by EFSF in
funding such Financial Assistance as determinedEBpF and allocated to the
relevant Financial Assistance pursuant to the Bified Funding Strategy. The EFSF
Cost of Funding shall be calculated by EFSF by ragidi) EFSF's (after hedging)
average cost of funding the relevant Financial #tasice, expressed as a rate per
annum; for the avoidance of doubt, in the caseisifalint Funding Instruments (e.g.
zero-coupon notes), cost of funding shall be caled with reference to the nominal
value of the relevant discount Funding Instruméijtthe annual Service Fee (with
effect from the first anniversary of the DisbursemBate of the relevant Financial
Assistance), (iii) the Commitment Fee (iv) any Guaee Commission Fee accrued
during the relevant period and (v) any other finagaosts, margin, negative carry,
losses, hedging costs or other costs, fees or egpeduch EFSF Cost of Funding
shall be adjusted to eliminate the effect of rongdn the calculation of interest on
Funding Instruments in the form of bonds or notés & fixed denomination and to
take into account any difference in the periodsréference to which interest is
calculated under this Agreement and under thee@l&unding Instruments and the
proceeds of any temporary re-investment of interestipts by EFSF when such
interest periods differ. During the period of anyndncing(s) which finance a
particular Financial Assistance, EFSF Cost of Fogdshall be calculated by
reference to the cost of funds incurred by EFSFeutite Financing(s) which finance
the relevant Financial Assistance, adjusted as Ineapecessary to cover the period
between the Payment Dates under the relevant fyaaitid interest and principal
payment dates under the relevant Funding Instrusreamd any potential residual cost
(including any continuing interest to maturity) imoed by EFSF under the
Financing(s) EFSF entered into to finance the elé¥inancial Assistance.

38079-5-2470-v1.25 -7 - 52-40473945



-73- Drucksache 405/12

"EFSF Debt Securitie$ means Funding Instruments issued by EFSF indhma Df
long term notes with maturity of up to the maturtlythis Facility, issued under the
EFSF Debt Issuance Programme on or around the @Mm¢he corresponding
Disbursement under this Agreement and which pagrast at a rate comparable to the
market rate which would be payable by EFSF foruments with the same maturity
as such EFSF Debt Securities and which comprissnssued under Series| |

"EFSF Funding Guidelines means the funding strategy and guidelines of EFSF
from time to time adopted by the board of directofsEFSF and approved by the
Guarantors.

"EFSF Investment Guideline$ means the investment strategy and guidelines of
EFSF from time to time adopted by the board ofaoes of EFSF and approved by
the Guarantors.

"ESM" means the European Stability Mechanism to bettated by treaty entered
into between the euro-area Member States.

"EU" means the European Union.

"EUR", "euro" and "€" denote the single currency unit of the PartigiptMember
States.

"EURIBOR" means, in relation to a period:
(@) the applicable Screen Rate; or

(b) (if no Screen Rate is available for the interesiqueapplicable to an unpaid
amount in accordance with Clause 6(3)) the averdgibe rates quoted by
Deutsche Bank AG, BNP Paribas and Rabobank torigabdanks in the
European interbank market,

as of 11:00 a.m. (Luxembourg time) on the dateénigtiwo TARGET Days before the
first day of that period for the offering of depissin euro for a comparable period.

"Eurogroup” means the finance ministers from the euro-arembs States.

"Event of Default’ means an event defined in Clause 9(1) as modifiagspect of
any specific Financial Assistance by the FacilifyeS8fic Terms applying to the
Facility under which such Financial Assistance adsavailable.

"EWG" means the Eurogroup Working Group.

"External IndebtednesS§ means all indebtedness which constitutes General
Government Debt (including all indebtedness of Bemeficiary Member State and
the Debt Agency) (i) which is denominated or pagainl a currency other than the
lawful currency of the Beneficiary Member State; (0 which was not originally
incurred or assumed under an agreement or instiumeae with or issued to
creditors substantially all of whom are residerftshe Beneficiary Member State or
entities having their head office or principal maaf business within the territory of
the Beneficiary Member State.
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"Facility” means each facility provided under this Agreemantmore particularly
referred to in Clause 2(2).

"Facility Specific Terms' means, from time to time, the terms specific txhe
Facility as set out in a Schedule to this Agreemamth have been executed by the
Parties to this Agreement (as such Schedule mansnded or supplemented from
time to time).

"Financial Assistance Amount means the aggregate principal amount of any
Financial Assistance made available under a Fac#dig more particularly determined
in accordance with the relevant Facility Speciferms.

"Financial Support Provider" means any other sovereign State or other creditor
(other than the IMF or the European Union) grantigbilateral loan to the
Beneficiary Member State in conjunction with EFSF.

"Financing" means any financing longer than or equal to azer Yy way of issuing
or entering into Funding Instruments comprisingt pafr the pool of long term
Funding Instruments.

"First Interest Period" means, with regard to any Financial Assistanaaviged
under a Facility, the period commencing on (anduiag) its Disbursement Date
and ending on (but excluding) the first PaymenteDas specified in the relevant
Confirmation Notice for that Facility.

"Framework Agreement’' means the framework agreement entered into betiwese
euro-area Member States and EFSF, as may be amionetime to time, which sets
out, inter alia, the terms and conditions upon which EFSF may igeo¥inancial
Assistance to euro-area Member States and financke Binancial Assistance by
issuing or entering into Funding Instruments backgdGuarantees issued by the
Guarantors.

"FROB Laws" means Royal Decree-law 9/2009 of 26 June, on basiucturing
and credit institution equity reinforcement (as tBame may be amended,
supplemented or replaced from time to time).

"Funding Instruments" has the meaning given to that term in the Preanlthis
Agreement.

"General Government Debt means indebtedness comprising general government
debt as determined in accordance with the Eurof@gmtem of Accounts 1995
("ESA 95') aslaid down by Council Regulation No (EC) 2223/9&2&fJune 1996 on

the European system of national and regional adsanrthe Community as amended
from time to time.

"Guarantee Commission Feemeans ten (10) basis points per annum (or suwr ot
level of Guarantee Commission Fee as may be detediy the board of directors of
EFSF and approved by the Guarantors as applicabtbet Facilities from time to

time) applied to the relevant Financial AssistaAogount.

"IMF " means the International Monetary Fund.

38079-5-2470-v1.25 -9- 52-40473945



-75- Drucksache 405/12

"Instalment” means for any Facility, the sums under that Rscivhich have been
the subject of a Request for Funds and a relatemegtance Notice; an Instalment
may be disbursed in one or more Tranches.

"Interest Period" means, in relation to any Financial Assistancevigled under a
Facility, the First Interest Period and each cousee twelve (12) months period
thereafter, commencing on (and including) the dathe preceding Payment Date for
such Financial Assistance and ending on (but ekudiceach Payment Date in each
case, as determined in accordance with the reldvacitity Specific Terms for that
Facility.

"Interest Rat€" for any Instalment or Tranche means the rate lathvinterest will
accrue on that Instalment or Tranche during eatérdst Period as determined by
EFSF, which is equal to the sum of (a) the EFSR 6bBunding and (b) the Margin
(if any) applicable to such Financial Assistanceoimt.

"Issuance Costs means any costs, fees or expenses incurred atiaelto EFSF
issuing or entering into Funding Instruments tafice a Financial Assistance under
any Facility (including a portion of the Fundingstruments issued or entered into to
fund the Liquidity Buffer) and which are due and/plale on or about the date of issue
of such Funding Instruments or, as applicableddite such Funding Instruments are
entered into, and any adjustment correspondingpeéadtfference in the net proceeds
of Funding Instruments due to such Funding Instmisiaot being issued at par
value.

"Liquidity Buffer " means the proceeds of issuance of, or entry theopool of short
term Funding Instruments (including, without lintitan, the proceeds of issuance of,
or entry into, short term notes, bills, commergalper, treasury operations, DMO
Lines, committed and un-committed credit lines aaté and repurchase operations)
issued by EFSF in accordance with the EFSF Fun@uiglelines and which, from
time to time, have not been used to finance a D&Fment (or a disbursement to any
other beneficiary member states) or to refinancexasting Pre-Funding Operation or
Financing (or similar operations or financings gspect of any other beneficiary
member states).

"Loss of Interest means the difference (if it is a positive amouh8tween the
amount of interest EFSF would receive at the IsteRRate (excluding for these
purposes only the Margin component, if any, of thierest Rate) on the relevant
principal amount of Financial Assistance and thterest EFSF would receive (as
determined by EFSF) from the reinvestment of thewarts pre-paid or repaid early in
each case for the period commencing on (and inef)dhe date of the prepayment or
early repayment and ending on (but excluding) tla¢e don which the relevant
Financial Assistance was scheduled to be repaid.

"Margin" means, in relation to a Facility, the margin sfied in the relevant Facility
Specific Terms. The level of the Margin applicatdeany Facility may be changed
from time to time by the board of directors of EF&#t approved by the Guarantors.
For the avoidance of doubt, no reimbursement anaiah in the Margin or the EFSF
Cost of Funding shall apply resulting from paymesftadvance Margin.
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"Market Disruption Event" means, at the time of a proposed issuance covelt of
Funding Instruments, the occurrence of eventsroumistances affecting the national
or international financial, political or economioraitions or international capital
markets or currency exchange rates or exchangeot®nthich in the reasonable
view of EFSF (as approved by the unanimous agreeafghe Guarantors, as would
be the case for the issuance of new Funding Insintsh are likely to prejudice
materially the ability of EFSF to achieve a suctidgssue, offering or distribution of
Funding Instruments or dealings in such Fundingrdmsents in the secondary
market.

"Master Facility" has the meaning given to that term in Clause 2ffl)this
Agreement.

"Master Facility Agreement' means this Agreement (but excluding the Facility
Specific Terms).

"MoU" has the meaning given to that term in the Preartibthis Agreement.

"Negative Carry' means in relation to any Financial Assistancertbgative Cost of
Carry (if any) incurred by EFSF and allocated bySEFto the funding of that
Financial Assistance.

"Net Disbursement Amount means, in relation to any Financial Assistancdeunira
Facility, the Financial Assistance Amount thereedd the sum of (without double
counting):

(@) any Issuance Costs;
(b)  any portion of the Service Fee which is to be destliap-front; and

(© any costs, fees, expenses, interest (includingopi@-interest or discount) or
costs of Negative Carry,

incurred under or in connection with that Finandalsistance, any other Financial
Assistance provided by EFSF to the Beneficiary Mem®Btate or any Pre-Funding
Operation.

"Participating Member States' means the member states of the European Unidn tha
have the euro as their lawful currency in accordandth the legislation of the
European Union relating to Economic and Monetarjobn

"Payment Daté means, in relation to any Financial Assistanagstdlment or

Tranche made available under a Facility, each sdbdddate for payment of
principal, interest or fees due to EFSF, as sptift the Confirmation Notice related
to such Financial Assistance, Instalment or Tranche

"Pre-Funding Agreement means an agreement substantially in the formrmofex 1
executed by the Beneficiary Member State and ElStuthorise EFSF to enter into
Pre-Funding Operations (i) prior to the receipad®equest for Funds or (ii) following
a receipt of a Request for Funds but in the absefdbe approval of the EWG
referred to in Clause 4(4) (or prior to the sattitan of any of the other conditions to
disbursement) and the issuance of an AcceptandedNot
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"Pre-Funding Operation” means an advanced borrowing transaction as teskcin
Clause 4(7) pursuant to which EFSF, if it deemsssary and with the agreement of
the Beneficiary Member State, issues or enters iiading Instruments to pre-
finance a specific Financial Assistance on the ba$ia Pre-Funding Agreement,
which Pre-Funding Operation may occur prior to time when the conditions
precedent to the disbursement of such Financiakfssge are satisfied.

"Pre-Subscription or Subscription Agreement means a contract for the pre-
subscription or the subscription of Bank Capitadtlnments in a credit institution,
financial institution or AMC by FROB in the form eped between EFSF, the
Beneficiary Member State and FROB.

"Public Internal Indebtedness means all General Government Debt (including all
indebtedness of the Beneficiary Member State (aedDebt Agency)) and which: (i)
is denominated in the lawful currency of the Betiafy Member State, but is not
External Indebtedness; (ii) is in the form of opnesented by bonds, notes or other
securities or any guarantee thereof; and (iii)isnay be quoted or listed or ordinarily
purchased and sold on any stock exchange, autontedohg system, over-the-
counter or other securities market.

"Relevant IndebtednesS means External Indebtedness and Public Internal
Indebtedness.

"Request for Fund$ means the Beneficiary Member State's request dor
disbursement of funds under a Facility to be madbe form specified in the Facility
Specific Terms applying to the Facility under whgith request is to be made.

"Schedulé means a Schedule to this Agreement.

"Screen Raté means the percentage rate per annum determineithebyBanking
Federation of the European Union for the relevastigd, displayed on the
appropriate page of the Reuters screen. If theedguage is replaced or service ceases
to be available, EFSF may specify another pagemice displaying the appropriate
rate after consultation with the Beneficiary MemBéate.

"Service Feé represents the source of general revenues armalrges to cover
operational costs of EFSF, comprising (i) the uptireervice fee of fifty (50) basis
points calculated (without double counting) on th@ancial Assistance Amount
under an Instalment or Tranche and (ii) the ansealice fee of 0.5 basis points per
annum, which will accrue day to day on the Aggredé@nancial Assistance Amount
under each Facility in each Interest Period wifleaffrom the first anniversary of the
Disbursement Date of such Financial Assistances(oh other fee level or date as
may be agreed between the Parties following a ecisy the EWG). The upfront
service fee shall be paid in arrear by the BerafijcMember State upon receipt of an
invoice from EFSF or shall be deducted from the @ambdo be disbursed to the
Beneficiary Member State under any Facility prodiden the terms of this
Agreement. The inclusion of the annual servicead®a component of the EFSF Cost
of Funding is without prejudice to any faculty oBaneficiary Member State to treat
this fee as an operating cost in its national actuThe level of the Service Fee
applicable to the Facilities may be changed frometito time by the board of
directors of EFSF and approved by the Guarantmsthe avoidance of doubt, the
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Service Fee covers and replaces any advance M&fgBF would otherwise be
entitled to charge.

"Statement of the Heads of State or Governmehtneans a statement given by the
Euro Summit on 28 June 2012 and the European Coam@i8 to 29 June 2012.

"Stepping-Out Guarantor® means a Guarantor whose request to suspend its
obligation to issue Guarantees under the Frameygrkement has been accepted by
the other Guarantors.

"TARGET Day" means any day on which TARGET?2 is open for thilesaent of
payments in euro.

"TARGET2" means the Trans-European Automated Real-time SG&ettlement
Express Transfer payment system which utilisesnglesishared platform and which
was launched on 19 November 2007.

"Term" means the tenor of any Financial Assistance plexviunder a Facility which
may not exceed the period from the Disbursement @étthe relevant Financial
Assistance to the final Payment Date specifiethérelevant Confirmation Notice.

"Tranche" means a part or the whole of an Instalment, ascise may be, and may
be financed until its final maturity from the Liglily Buffer or by one or more
Financings.

2. THE MASTER FINANCIAL ASSISTANCE FACILITY AND SPECIF IC
FACILITIES

(2) EFSF makes available to the Beneficiary MembereStatder this Agreement a
master financial assistance facility (thddster Facility™), subject to the terms and
conditions of the Decision (where applicable), feU and the Facility Specific
Terms. The Master Facility may be made availableBRSF to the Beneficiary
Member State by way of Financial Assistance. Thgregate principal amounts of the
Financial Assistance Amounts shall not exceed EUB0,d00,000,000 (the
"Aggregate Financial Assistance Amourij.

(2)  The Master Facility may be provided in the formsoich of the following specific
facilities (the Facilities" and each aFacility") as are the subject of Facility Specific
Terms which have been entered into between théeBaprovided that at the time of
signing this Master Facility Agreement at least ¢heof the Facility Specific Terms
are entered into:

(d) a Facility for the provision of loans (th&dan Facility") on the terms and
subject to the conditions specified in the Facil@pecific Terms entitled
"Loan Facility: Facility Specific Terms";

(e) a Facility for the provision of a loan facility proling for sovereign partial
risk protection (a Sovereign Partial Protection Facility’) on the terms and
subject to the conditions specified in the Facil@pecific Terms entitled
"Sovereign Partial Protection: Facility Specificrifes";
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() one or more Facilities for the provision of precawdry facilities (each a
"Precautionary Facility”). A Precautionary Facility may take the form of
(a) a precautionary conditioned credit line Pa€’cautionary Credit Line" or
"PCCL Facility") on the terms and subject to the conditions npamticularly
specified in Facility Specific Terms titled "Pretianary Conditioned Credit
Line: Facility Specific Terms", (b) an enhanced ditioned credit line (an
"Enhanced Conditioned Credit Line' or "ECCL Facility ") on the terms and
subject to the conditions specified in the Facil@pecific Terms entitled
"Enhanced Conditioned Credit Line: Facility Spexifierms” or (c) an
enhanced conditioned credit line with sovereigntiglarisk protection (an
"Enhanced Conditioned Credit Line with Sovereign Patial Protection” or
"ECCL+ Facility ") on the terms and subject to the conditions $getin the
Facility Specific Terms entitled "Enhanced Condigd Credit Line with
Sovereign Partial Protection: Facility Specific met’

(9) a Facility for the provision of loans to recapisalifinancial institutions (the
"Bank Recapitalisation Facility’) on the terms and subject to the conditions
specified in the Facility Specific Terms entitledadhk Recapitalisation
Facility: Facility Specific Terms";

(h) a Facility for EFSF to make primary market bond ghases (the PMP
Facility") on the terms and subject to the conditions $jgekcin the Facility
Specific Terms entitled "Primary Market Bond PushaFacility: Facility
Specific Terms";

0] a Facility for EFSF to make secondary market boocthases (theSMP
Facility") on the terms and subject to the conditions $jgekcin the Facility
Specific Terms entitled "Secondary Market Bond Rase Facility: Facility
Specific Terms"; and

()] a Facility for EFSF to finance a subordinated issueotes by a compartment
of a co-investment fund (theCTF Facility™) on the terms and conditions
specified in the Facility Specific Terms entitledd-Investment Fund Facility:
Facility Specific Terms".

The Parties acknowledge and agree that the Fa8ipgcific Terms for each Facility
may include different terms in respect of policyndiionality, fees, fee levels and
other terms and conditions.

Within the limits of the MoU and this Master FatjliAgreement and subject to the
express prior agreement of the Parties and theoagbof the EWG, the unused
amount of a Facility may be used for utilisatiomsler another Facility (if any) made
available by EFSF to the Beneficiary Member State.

3) EFSF shall not be under any obligation to providg Rinancial Assistance under a
Facility other than in accordance with and upon teams of this Agreement,
including the further terms and conditions set muthe relevant Facility Specific
Terms. This Agreement and all Facility Specificriie form a single agreement
between the Parties.
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(4)

(5)

(6)

On the date of this Agreement, the Parties haveredtinto Facility Specific Terms
relating to a Bank Recapitalisation Facility havimgnaximum Financial Assistance
Amount of wup to the Aggregate Financial Assistancémount of
EUR 100,000,000,000.

€)) In the event that the Beneficiary Member State wssko obtain financial
assistance in the form of an additional or alteweatorm of Facility, it shall
request such other Facility in writing by a letegfdressed to the Eurogroup
provided thathe amount of such other Facility when aggregatitd all other
Financial Assistance that EFSF has made or is tkenzvailable to the
Beneficiary Member State under this Agreement shalt exceed the
Aggregate Financial Assistance Amount.

(b) Following any such written request:

0] the Commission (in liaison with the ECB and (if apgble) the IMF)
shall negotiate any necessary modification or smppht to the MoU,;

(i) following the approval of any modification or suppient to the MoU,
the Commission (in liaison with the ECB and EFS$hall make a
proposal to the EWG of the main terms of the Rycipecific Terms
for the relevant Facility based on its assessmémarket conditions
and provided that the Facility Specific Terms cont@nancial terms
which are consistent with the MoU and the complitybof maturities
with debt sustainability;

(i)  following a decision of the EWG, EFSF (in conjuocti with the
EWG) shall negotiate the detailed technical termisthe Facility
Specific Terms of the relevant Facility providedattithe financial
parameters of such Facility Specific Terms shalketainto
consideration the financial terms proposed by tlwn@ission (in
liaison with the ECB and approved by the EWG); and

(iv)  EFSF, the Beneficiary Member State and the Barkpafin shall enter
into the relevant Facility Specific Terms and enteto such
amendments and/or supplements to this Agreementludiimg
Clause 2(4) and the list of the Schedules in Cld#3es are necessary
to provide the relevant Facility.

EFSF shall not be under any obligation to providg Rinancial Assistance at any
time if the aggregate principal amount of such Rkaial Assistance when added to (i)
other Financial Assistance provided by EFSF toBbaeficiary Member State or to
other beneficiary member states which are euro-Btember States, (i) any other
Financial Assistance which EFSF has committed tovide to the Beneficiary

Member State or such other beneficiary member siatel (iii) any amounts which

have been raised subject to a Pre-Funding Operdigsed on a Pre-Funding
Agreement with the Beneficiary Member State (oriimamounts raised in respect
of other beneficiary member states) would causeFEBS=Xxceed its capacity at such
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time to raise funds which are fully guaranteed by Guarantees issued under the
Framework Agreement.

(7)  The Beneficiary Member State shall apply all ameuwanid/or EFSF Debt Securities
made available to it under this Agreement, inclgdime Facilities, in conformity with
its obligations under the MoU, the Decision, thigréement and otherwise as
specified in the relevant Facility Specific Terms.

(8) All Financial Assistance will be denominated sol@hy euro, which shall be the
currency of account and payment.

(9) The Preamble, the Annexes and the Schedules toAtfrisement (including the
Annexes to such Schedules) do and shall hereadten fin integral part of this
Agreement. Unless stated to the contrary in thigeAment, the terms of this
Agreement shall apply to all Facilities and FagilBpecific Terms but without
prejudice to the further terms and conditions sdtio such Facility Specific Terms
which may, in relation to the relevant Facility,pplement, dis-apply, amend or
modify any of the terms set out in this Agreemdnt.the event of any conflict
between any provision of this Agreement and of &agility Specific Terms, the
provisions of the Facility Specific Terms shall ya@ in relation to the relevant
Facility.

3. ENTRY INTO FORCE AND CONDITIONS PRECEDENT

(1) Following its signature by all Parties, this Agresmshall enter into force on the date
on which each of the following conditions have beatisfied:

(c) EFSF has received legal opinions satisfactory tgivien by the {] of the
Beneficiary Member State and the special couns€lROB in respect of this
Agreement and in the form set out in AnnexFdrms of Legal Opinions
Such legal opinions shall be dated not later tim@ndate of the first Request
for Funds made under any Facility;

(d) EFSF has received from the Minister for Economy @odhpetitiveness of the
Beneficiary Member State (or any other person aebdp to EFSF in its sole
discretion) an official document indicating the smrs authorised to sign this
Agreement, any Request for Funds and any otherndewts to be delivered
under any Facility Specific Terms (and thus validymmit the Beneficiary
Member State) and containing the specimen signatfrthese persons;

(e) the signature of the MoU (and any amendment or lsapgnt thereto) by all
parties thereto;

() the Guarantors (acting unanimously) have approvesl terms of this
Agreement (including the relevant Facility Specifierms signed on the date
of this Agreement).

(2) The Facility Specific Terms relating to a Facilgiall enter into force on the date
determined in accordance with the terms of suclilia8pecific Terms.
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3) The Beneficiary Member State's right to requestafamal Assistance under any
Facility expires at the end of the Availability Rl applicable to such Facility
following which any undisbursed amount of the Aggre Financial Assistance
Amount under that Facility shall be considered msnediately cancelled, unless
otherwise agreed by the Parties.

4. REQUESTS, CONDITIONS TO DISBURSEMENTS, FINANCING AND
DISBURSEMENTS

(1)  Subject to the terms and conditions of this Agresimihe relevant Facility Specific
Terms, the MoU and the Decision, the BeneficiarynMer State may, after
consultation with EFSF, request a Disbursement wrbe relevant Facility by
delivering to EFSF a duly completed and valid Regder Funds. A Request for
Funds is irrevocable and shall be binding on thedfieiary Member State unless
EFSF has served on the Beneficiary Member Stateittemv notice indicating that
EFSF has not obtained funds in the internationpitabor loan markets or from the
Liquidity Buffer on terms and conditions that areceptable to it and which are
consistent with the terms set out in that RequestHunds, in which case the
Beneficiary Member State shall cease to be bounthéyRequest for Funds as from
the date the written notice is served on the Bersefl Member State.

(2) A Request for Funds will only be considered as awimpleted and valid if:

(9) it specifies the aggregate of the Financial AsastaAmounts to be made
available under the relevant Facility in respecttiod relevant Request for
Funds;

(h) it specifies the latest Disbursement Date by whatthFinancial Assistance
requested in the Request for Funds under the maiévaility is to have been
disbursed or made available;

0] it specifies such other matters required by theiliBacSpecific Terms
applicable to the Request for Funds;

() the Average Maturity of the Financial Assistancelemthe relevant Facility
(or Facilities) (including the Financial Assistarmegjuested under the relevant
Instalment) does not exceed twelve point five (19€ars; and

(k) the maximum maturity of any individual disbursemehFinancial Assistance
is fifteen (15) years.

3) Following receipt of a duly completed and valid Rest for Funds, EFSF's obligation
to make any Financial Assistance under a Facilitgilable to the Beneficiary
Member State shall be subject to:

(@) the conditions precedent referred to in Clause(8)19 (f) being satisfied;

(b) the signature of a supplement to the MoU, if agtile;

(c) the Beneficiary Member State confirming in writitbat no event has
occurred that would render incorrect any statemeade in the legal opinions
received by EFSF under Clause 3(1)(c);
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(d) the Guarantors (acting unanimously), after considerthe most recent
periodic assessment of the Beneficiary Member Stgtehe Commission,
being satisfied with the compliance by the BenafigiMember State with the
terms of the MoU, including prior actions (if anynd the conditions laid
down in the Decision (where applicable);

(e) EFSF being satisfied that the conditions to drawdawder this Agreement
and the relevant Facility Specific Terms (includimgthe case of the Bank
Recapitalisation Facility the conditions set ouClause 4 of Schedule 1) are
satisfied,;

() EWG and EFSF (in their absolute discretion (andratiking into account all
factors they consider relevant including these rrete to in Clause 4 of
Schedule 1)) having approved the disbursement utiderelevant Facility
Specific Terms;

(9) EFSF being satisfied that no litigation, arbitraticor administrative
proceedings or investigations of, or before, anyrgarbitral body or agency
which may prejudice the Beneficiary Member Stagsformance of the
MoU, this Agreement or the transactions contemgldterein (including the
Facility Specific Terms or any Pre-Funding Agreethen which, if adversely
determined, would be reasonably likely to have @&emea adverse effect on
the Beneficiary Member State's ability to perforts obligations under the
MoU, this Agreement, or the transactions contenepldterein (including the
Facility Specific Terms or any Pre-Funding Agreethdrave been started or
threatened in writing against the Beneficiary Membtate;

(h) (unless otherwise specified in the relevant Facipecific Terms) EFSF
having received, on or before the Disbursement Dla¢e net proceeds of
Funding Instruments in an amount sufficient to fice the relevant Instalment
or being satisfied that sufficient funds are avaddato it from the Liquidity
Buffer;

(1) (unless otherwise specified in the relevant Fgc8pecific Terms) no material
adverse change having occurred since the datei®fAlreement such as
would, in the opinion of EFSF, after consultationthwthe Beneficiary
Member State, be likely to prejudice materially #i@lity of the Beneficiary
Member State to fulfil its payment obligations undeis Agreementij.e. to
service the Financial Assistance and to repaynd; a

()] (unless otherwise specified in the relevant FgcHipecific Terms) no Event
of Default having occurred which has not been curedhe satisfaction of
EFSF.

4) If the conditions in Clause 4(3) are satisfied @ptcfor the condition referred to in
Clause 4(3)(h) that needs to be satisfied on tlevaat Disbursement Date), EFSF
shall, provided that the EWG accepts EFSF's prddosdhe detailed terms of the
Financial Assistance, send the Beneficiary Memb&teSan Acceptance Notice
setting out the provisional terms on which EFSFwilling to make available the
Instalment, Tranche or other disbursement of Fiishssistance to the Beneficiary
Member State. Following the acknowledgement of aitefdtance Notice by the
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Beneficiary Member State, the Beneficiary Membet&tand EFSF shall irrevocably
be bound by the terms of the Acceptance Noticgestito however in all cases EFSF
being able to obtain funds in the internationalitpr loan markets or from the

Liquidity Buffer on terms and conditions that areceptable to it and which are

consistent with the terms set out in the Acceptayhattice and the non-occurrence of a
Market Disruption Event or an Event of Default.

(5)  After serving the Acceptance Notice and receiving Beneficiary Member State's
acknowledgement of the terms set out therein, ESHaH :

(@) disburse the relevant funds or make the relevardri€éial Assistance available
to the Beneficiary Member State by use of any pedsepreviously obtained
from Pre-Funding Operations or from the Liquidityfir; or

(b)  for any amount not raised through Pre-Funding Qmera or from the
Liquidity Buffer, at its discretion, launch the igs or enter into Funding
Instruments to permit the funding of the relevarstdlment; or

(© for any disbursement to be madespecie deliver EFSF Debt Securities to the
Beneficiary Member State, to FROB or to the legaispn designated for this
purpose by the Beneficiary Member State.

(6) If no acknowledgement is received within one (1)siBess Day of delivery of an
Acceptance Notice, such notice shall be cancelteldshall be of no further effect and
the Beneficiary Member State shall be requiredutonst a new Request for Funds if
it wishes to benefit from the Instalment, Tranche disbursement of Financial
Assistance.

(7) If EFSF considers that a Pre-Funding Operation @sessary in respect of any
Instalment and the Beneficiary Member State andFE@8ting with the approval of
its board of directors) agree to and enter intseaFRunding Agreement (i) prior to the
receipt of a Request for Funds or (ii) followingezeipt of a Request for Funds but in
the absence of the approval of the EWG referrenh tGlause 4(4) (or prior to the
satisfaction of any of the other conditions to disement) and the issuance of an
Acceptance Notice, in each case in respect ofitistédlment, the Beneficiary Member
State further expressly authorises EFSF to enterRne-Funding Operations to pre-
finance all such Financial Assistance up to the imam aggregate amount of
principal set out in the Pre-Funding Agreement. ER8all inform the Beneficiary
Member State in writing of the financial terms dff such Pre-Funding Operations.
The Beneficiary Member State shall bear all castsiired by EFSF in relation to Pre-
Funding Operations (including any financing costsrgin, Negative Carry, losses,
costs, hedging costs or other fees or expenseajdiegs of whether any Financial
Assistance is in fact made available and such ateahall be paid to EFSF on the
Disbursement Date specified in the relevant AcaeggadNotice (if any) or within five
(5) Business Days of demand by EFSF. It is ackedgéd and agreed that the
Pre-Funded Tranche shall be financed by way of onemore Pre-Funding
Operations. Disbursements, in respect of the Brel€d Tranche will be subject to
compliance with the conditions set out in this Agrent including the additional
conditions set out in the Facility Specific Ternn fbe Bank Recapitalisation Facility.

38079-5-2470-v1.25 -19 - 52-40473945



(8)

9)

(10)

(11)

(12)

(13)

-85- Drucksache 405/12

In the event that EFSF, subject to compliance wighthen applicable EFSF Funding
Guidelines, can only raise funds to finance ornagfice the relevant Instalment or
Tranche by issuing Funding Instruments denominatet currency other than euros
and by entering into related currency hedging ayeaments, EFSF shall inform the
Beneficiary Member State that it needs to raisarfging on such a basis. Any
additional costs incurred by EFSF in connectiorhwetirrency hedging arrangements
shall be borne by the Beneficiary Member State.

After serving an Acceptance Notice in respect ofl@stalment and receiving the
Beneficiary Member State's written acknowledgenmnthe terms set out therein,
subject to any conditions applicable to the prarisof Financial Assistance under the
relevant Facility as set out in the applicable Rgctpecific Terms, EFSF shall issue
to the Beneficiary Member State a Confirmation Betsetting out the financial terms
applicable to each Instalment or Tranche, as tls® caay be. In the case of an
Instalment made up of a series of Tranches, a agp&onfirmation Notice shall be
issued for each Tranche. By acknowledging the semfman Acceptance Notice, the
Beneficiary Member State shall be deemed to havepded in advance the terms of
the Financial Assistance set out in each ConfiomatNotice. The Beneficiary
Member State shall bear its share of the allocadioall costs incurred by EFSF in
relation to the Financing (including any financiogsts, margin, Negative Carry,
losses, costs, hedging costs or other fees or egpen Any Issuance Costs shall be
paid by EFSF out of the sums retained in respedhefissuance Costs, and any
additional cost incurred may be recovered undeu$a&®(6).

If EFSF, due to prevailing market conditions at timee of launching an issue of or
seeking to enter into Funding Instruments to fundt@ re-finance Financial

Assistance (including in relation to the issue afinéing Instruments which

themselves re-finance Funding Instruments whicarfae or re-finance all or part of
the relevant Financial Assistance) is not ablelitain funding, then EFSF shall not
be under any obligation to make further disbursdmeh Financial Assistance in
respect of such Instalment.

If EFSF considers that a Market Disruption Evenymecur, EFSF shall consult with
the Beneficiary Member State no later than five ¢a)Jendar weeks prior to the
scheduled maturity or roll-over of the Funding tostent(s) in respect of which that
Market Disruption Event may occur.

The disbursement of any Financial Assistance siradler no circumstances commit
any of the Parties to proceed with the provisionl @tceptance of any further
Financial Assistance whether under this Agreemerany other agreement between
the Parties. For the avoidance of doubt, EFSF @eumo obligation to consider
favourably any request by the Beneficiary Membeate&Stat any time to amend or
reschedule the financial terms of any Financialigtaace.

Subject to any Facility Specific Terms which appily a Facility, on each
Disbursement Date, EFSF shall make the relevanan€ial Assistance (or the
relevant portion thereof) available to the BenefigiMember State by instructing the
ECB no later than 11:00 a.m. (Frankfurt time) oa Bisbursement Date to transfer
the Net Disbursement Amount on the Disbursemente iat such euro and/or
securities account(s) as the Beneficiary MembeteSthall advise in writing to the
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Bank of Spain, EFSF and the ECB at the latest @yoBlsiness Days prior to the
Disbursement Date and as agreed by EFSF.

5. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS
(2) Representations

Each of the Beneficiary Member State and FROB sts and warrants to EFSF on
the date of this Agreement, on the date of exenudfcany Facility Specific Terms or
Pre-Funding Agreement and on each Disbursementtbaite

(d) all Financial Assistance made available to the Beiaey Member State shall
constitute an unsecured (save to the extent of segurity provided in
accordance with Clause 5(2)(a)(i)), direct, unctiadal, unsubordinated and
general obligation of the Beneficiary Member Stael will rankpari passu
with all other present and future unsecured anduhmslinated loans and
obligations of the Beneficiary Member State arisiragm its present or future
indebtedness;

(e) in relation to FROB, the obligations of FROB undkis Agreement shall
constitute the unsecured, direct, unconditionakubordinated and general
obligations of FROB and will rangari passuwith all other present and future
unsecured and unsubordinated loans and obligabfbRROB arising from its
present or future indebtedness;

() the Financial Assistance to be provided under #geement will be
transferred to ESM, once it is available, withoaining seniority status as
specified in the Statement of Heads of State ore@uwent;

(@) the legal opinions of the ] of the Beneficiary Member State and the counsel
to FROB provided in accordance with Clause 3(1a(e)accurate and correct;

(h)  the law of the Beneficiary Member State does najuire EFSF to be
authorised as a credit institution or to obtain dioence, consent, or
regulatory or administrative authorisation as adition to providing any
Financial Assistance or to be able to enforce iheBéneficiary Member
State's obligations in relation to such Financiadsidtance against the
Beneficiary Member State or (i) FROB's obligatioims relation to such
Financial Assistance against FROB, or if applicatiiat an exemption to such
requirement exists for EFSF under the law of thedBieiary Member State;

0] the entry into and performance by it of, and tleas$actions contemplated by,
this Agreement (including the Facility Specific exr or any Pre-Funding
Agreement) and the MoU (and the transactions copiteted therein) does not
and will not (i) violate any applicable law, regtibn or ruling of any
competent authority or any agreement, contracteaty binding on it or any
of its agencies; (ii) constitute a default or temation event (howsoever
described) under any of the matters listed in safagraph (i); or (iii) result in
the creation of security or give rise to an obligiato grant security or transfer
assets (by way of collateral or economically simiderangements) in favour of
any other person, other than security to be crebyeBROB over the Bank
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Capital Instruments in favour of EFSF as expressintemplated in this
Agreement; and

to the best of its knowledge and belief (having endde and careful enquiry),
no litigation, arbitration or administrative prociegs or investigations of, or
before, any court, arbitral body or agency whichyrpeejudice its execution
or performance of the MoU, this Agreement or tlesactions contemplated
herein (including the Facility Specific Terms oryare-Funding Agreement)
or which, if adversely determined, are reasonaligly to have a material
adverse effect on its ability to perform its obtigas under the MoU, this
Agreement, or the transactions contemplated hegfiagiuding the Facility
Specific Terms or any Pre-Funding Agreement) haweenb started or
threatened in writing against it.

Undertakings

The Beneficiary Member State undertakes, in ratato General Government Debt,
until such time as all Financial Assistance hasdely reimbursed and all interest
and additional amounts, if any, due under this Agrent (including the Facility
Specific Terms) have been fully paid:

(@)

with the exception of those encumbrances enumerate8Sub-paragraphs
(a)(ii)(1) to (a)(ii)10 below:

0] not to secure by mortgage, pledge or any othermehrance upon its
own assets or revenues any present or future Reldmdebtedness
and any guarantee or indemnity given in respeatetiie unless the
Financial Assistance shall, at the same time, sharepassuandpro
rata in such security; and

(i) not to grant to any other creditor or holder of stssereign debt any
priority over its obligations under this Agreement.

The grant of the following encumbrances shall ratstitute a breach
of this Clause:

Q) encumbrances upon any property incurred to sechee t
purchase price of such property and any renewaixtnsion
of any such encumbrance which is limited to thegioal
property covered thereby and which secures anywaner
extension of the original secured financing; and

(2) encumbrances on commercial goods arising in theseoaf
ordinary commercial transactions (and expiring leg tatest
within one year thereafter) to finance the imparteaport of
such goods into or from the country of the BenaficiMember
State; and

(3) encumbrances securing or providing for the paymeht
Relevant Indebtedness incurred exclusively in otdegrovide
financing for a specific investment project, praddthat the
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properties to which any such encumbrances apply are
properties which are the subject of such projatarfcing, or
which are revenues or claims which arise from ttogegt; and

(4) any other encumbrances in existence on the dateedigning
of this Agreement, provided that such encumbranmeesain
confined to the properties presently affected thnerend
properties which become affected by such encumbsaander
contracts in effect on the date of the signinghid Agreement
(including for the avoidance of doubt the cryssation of any
floating charge which had been entered into atdidie of this
Agreement) and provided further that such encundasin
secure or provide for the payment of only thosegalions so
secured or provided for on the date hereof or afigancing of
such obligations; and

(5)  all other statutory encumbrances and privilegescioperate
solely by virtue of law and which cannot be reastyavoided
by the Beneficiary Member State; and

(6) any encumbrance granted or consented to undewuatsation
transaction which has been consented to in advendeFSF
provided that such transaction is consistent wita policy
conditions of the MoU and is accounted for in nadlo
accounts in accordance with ESA 95 principles andogiat
guidance on securitisation operations conductedVieynber
States' governments; and

(7) any encumbrance securing the Beneficiary Membete'Sta
obligations to any central securities depositorychs as
Euroclear or Clearstream, given in the normal cows the
Beneficiary Member State's business; and

(8) any encumbrance securing an indebtedness of less th
EUR 3 million provided that the maximum aggregafeat
indebtedness secured by such encumbrances shadixoeed
EUR 50 million; and

(9) any encumbrance granted by an agency of the Beésmgfic
Member State (other than the Debt Agency) to secure
indebtedness incurred by it in the ordinary couddeits
business to finance the ordinary and customaryities of
such agency and provided that the proceeds of Boahcing
are not on-lent or otherwise made available to d¢katral
government; and

(10) any encumbrance (if any) granted under or resuftiogn any
collateralised credit line or repo facility enteredo by the
Debt Agency for precautionary or liquidity manageme
purposes.
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As used in this Clausefitiancing for a specific investment project
means any financing of the acquisition, constructio development of
any properties in connection with a project if greviding entity for
such financing expressly agrees to look to the gmogs financed and
the revenues to be generated by the operatiorr ¢dss or damage to,
such properties as the principal source of repayrf@nthe moneys
advanced,;

(b)

0] to utilise all Financial Assistance consistentlyhwihe Decision as in
force at the relevant time and in accordance wighNoU as the same
has been modified or supplemented as at the datieeoRequest for
Funds applicable to such Financial Assistance;

(i) to utilise the EFSF Debt Securities received undee Bank
Recapitalisation Facility only for the purpose ahaincing the
recapitalisation of financial institutions in Spday providing financing
to FROB to subscribe Bank Capital Instruments idduethe financial
institutions specified in the MoU in accordancehahis Agreement
and the MoU and not to sell, transfer, grant séguver or otherwise
deal with these EFSF Debt Securities other thaacrordance with
this Agreement and the MoU provided that prior t;mds being
disbursed to FROB or contributed to FROB by the éierary
Member State, EFSF shall have confirmed thatsaissfied in relation
to the legal instruments and documentation betwhenBeneficiary
Member State and FROB setting out the legal bagissuxh
contribution of funds to FROB by the Beneficiary idiger State;

(i) to procure that FROB shall not use EFSF Debt Seesirilelivered to
FROB under the Bank Recapitalisation Facility tbsuibe for Bank
Capital Instruments in a financial institution wotht the prior written
approval of EFSF including confirmation by EFSFttihas satisfied in
relation to the legal mechanism, instruments andunhentation
between FROB and the relevant financial institutgatiting out the
terms on which FROB subscribes or pre-subscribe8&mk Capital
Instruments in such financial institution;

(iv)  to procure that FROB shall not subscribe for Bamlpi@l Instruments
in a financial institution using EFSF Debt Secestias consideration
unless FROB and the financial institution have eteinto a Pre-
Subscription or Subscription Agreement substagtiati the form
agreed between EFSF, the Beneficiary Member Statd-ROB; and

(v) to comply with the additional undertakings set iouSchedule 1Bank
Recapitalisation Facility: Facility Specific Teris

(© to obtain and maintain in full force and effect alithorisations necessary for
it and FROB to comply with their respective obligas under this Agreement
(including the Facility Specific Terms) and eaclke4Hunding Agreement;
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3)

(d)

(e)

(f)

(9)

to ensure that at all times all Financial Assiséamecade available to the
Beneficiary Member State under the Facilities skalbstitute an unsecured
(save to the extent of any security provided in oadance with
Clause 5(2)(a)(i)), direct, unconditional, unsubwated and general
obligation of the Beneficiary Member State and walhk pari passuwith all
other present and future unsecured and unsuboedinaans and obligations
of the Beneficiary Member State arising from itegent or future Relevant
Indebtedness;

to comply in all respects with applicable laws whiaight affect its ability to
perform this Agreement (including the Facility SiiecTerms) and each Pre-
Funding Agreement;

to pay the amount allocated by EFSF to the BersfidMember State of any
fees, costs and expenses, including in particdsmdnce Costs, breakage or
termination costs, and Cost of Carry incurred ispext of any Funding
Instruments or hedging contract which EFSF may hagertaken (including
in relation to the amounts raised to fund the Ldiyi Buffer, Financings
and/or Pre-Funding Operations) regardless of whetie provision of any
Financial Assistance or any utilisation under ailfgt¢akes place;

more generally, to indemnify and hold harmless EB8Hirst demand from
and against any additional interest, costs, claiosses, damages, liabilities
and expenses (including legal fees, costs of inyasdn and any value added
tax or equivalent thereof) incurred or sufferedBSF and which result from
(i) any information which is received from the B&omry Member State in
connection with this Agreement or any Pre-Fundingre®@ment, the
transactions contemplated herein or with the Moudéncorrect, inaccurate
or misleading; (ii) any breach of the representetjowarranties and/or
undertakings in this Agreement, any Pre-Fundinge&grent or any Facility
Specific Terms; and/or (iii) any action, claim, dam, proceeding,
investigation, arbitration or judgment brought aghiEFSF in connection with
EFSF entering into and the performance of this Agrent, any Pre-Funding
Agreement or any Facility Specific Terms or in ceaton with the
transactions contemplated therein or in the MoU.

FROB undertakes until such time as all principadenthis Agreement has been fully
reimbursed and all interest and additional amouhtmy, due under this Agreement
have been fully paid:

(@)

(b)

not to secure by mortgage, pledge or any otherrehcance upon the Bank
Capital Instruments or assets or revenues of FRORelation thereto, any
present or future indebtedness of the Beneficiagynider State, FROB or any
other entity or person or any guarantee or indgnmiiten in respect thereof,
unless the Financial Assistance shall, at the dame sharepari passuand
pro rata in such security provided that this Clause 5(3%t@all not apply to
any security granted over the EFSF Debt Securiwbsch secures any
arrangement which has been approved in advancé&8¥E

not to grant to any other creditor (other than Ibtel if appropriate, in relation
to any future facilities which may be provided, ESAny priority over EFSF;
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(© to obtain and maintain in full force and effect alithorisations necessary for
it to comply with its obligations under this Agreent;

(d) to comply with the terms of Clause 5(2)(b) above] a

(e) to comply in all respects with applicable laws whinight affect its ability to
perform this Agreement.

FROB undertakes, that, until such time as all go@cunder this Agreement has been
fully reimbursed and all interest and additional caimts, if any, due under this
Agreement have been fully paid, it will, upon thequest of EFSF, following
consultation with the Beneficiary Member State ngnaalid first ranking security over
all of its rights and interest in and in relatiam the Bank Capital Instruments as
security for the performance of its obligations enthis Agreement provided and to
the extent that the grant of such security wouldl cantravene applicable laws or
undertakings.

The Beneficiary Member State shall ensure thatjl wt principal under this
Agreement has been fully repaid, all Bank Capitstriuments acquired pursuant to
recapitalisations or financial support of financiaktitutions in Spain using the
proceeds of Financial Assistance provided under Algreement shall be acquired by
FROB.

Each of the Beneficiary Member State and, if agtlie, the Bank of Spain

undertakes that, following a request by EFSF punsttaClause 5(4) above, it will do

all things necessary (including in relation to tlegistration of such security interest
and the payment of any fees, costs, expenses es taxelation thereto) in order to
procure that such a security interest is validlgt properly granted in favour of EFSF
and is legally binding on each of FROB, the BenaficMember State and the Bank
of Spain.

Each of the Beneficiary Member State and FROB shdémnify EFSF in relation to
any amounts paid by EFSF in connection with thealdisthment, perfection,
registration or enforcement of any security grarpadsuant to Clause 5(4) and any
such amounts shall be payable to EFSF on demamd &ther or each of the
Beneficiary Member State and FROB.

In accordance with Clause 2(9), the above repragsens, warranties and
undertakings may be expressly supplemented, dikegpmmended or modified in
relation to a Facility and/or additional represéintes and warranties may apply in
relation to a Facility all as specified in the relat Facility Specific Terms.

INTEREST, COSTS, FEES AND EXPENSES

In respect of each Financial Assistance under dityainterest shall accrue on the
Financial Assistance Amounts at a rate equal toaphicable Interest Rate during
each Interest Period.

() On each Payment Date under a Facility, the BerefidMember State shall
pay in cleared funds to the account designatetitowriting by EFSF for this
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)

(4)

(5)
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purpose (or to such other account as the Partigsagaee from time to time
for the purpose of this Agreement) an amount etuadhe interest due and
payable under the relevant Facility on such PayrDaité.

(9) For the purpose of calculating the Commitment Feaponent of the interest
due and payable by the Beneficiary Member Stateptdyment of the annual
allocation to the Beneficiary Member State of atipor of EFSF's aggregate
Commitment Fee shall be made either (i) following teceipt of an invoice or
(i) on the first Payment Date under any Tranchestdlment or Financial
Assistance following the determination of the antotmmbe paid as annual
Commitment Fee, expressed as a humber of basissgmen annum that shall
be applied over the relevant Tranche, InstalmenEinancial Assistance to
result in the amount of the Commitment Fee thatld/@therwise have been
payable upon receipt of an invoice. The allocatbthe Commitment Fee to a
Beneficiary Member State and the level and/or tagngent structure of the
Commitment Fee applicable to this Agreement maghsnged from time to
time by the board of directors of EFSF and apprdwethe Guarantors.

Without prejudice to the terms of Clause 9, if Beneficiary Member State fails to
pay any sum payable under a Facility on its due,dae Beneficiary Member State
shall pay in addition default interest on such gom as the case may be, the amount
thereof for the time being due and unpaid) to EfSk the due date to the date of
actual payment in full, calculated by referenceuocessive interest periods (each of
such length as EFSF may from time to time seléet,first period beginning on the
relevant due date and, wherever possible, thelesfgtuch period shall be that of one
week) at a rate per annum on such overdue amouohughequal to the rate which is
200 basis points per annum over the higher off@BURIBOR rate applicable to the
relevant period selected by EFSF and (b) the IstdRate which would have been
payable if the overdue amount had, during the geabnon-payment, constituted
Financial Assistance under the relevant Facilityafly). So long as the failure to pay
continues, such rate shall be refixed in accordavittethe provisions of this Clause
6(3) on the last day of each such interest permmtumpaid interest under this Clause
concerning previous interest periods shall be addatie amount of interest due at
the end of each such interest period. The defatdtrest is immediately due and
payable.

On each Payment Date the Beneficiary Member Sthtdl pay to EFSF any
Commitment Fees (except as otherwise paid), Sefgas, Guarantee Commission
Fees and such other fees as may be specified ireléneant Facility Specific Terms
accrued on the relevant Facility during the Inteiesriod ending on such Payment
Date.

EFSF shall, during each Interest Period, providia¢oBeneficiary Member State on a
regular basis details of the Interest Rate and athgr amounts accrued under the
Facilities during the relevant Interest Period.

Except to the extent deducted pursuant to Claugg B{e Negative Carry, Loss of
Interest, Issuance Costs and all other commissfeas,and costs incurred by EFSF in
respect of Pre-Funding Operations or Financingdl $iea promptly paid by the
Beneficiary Member State within five (5) Businesay® following the receipt of
invoices which EFSF will periodically provide (supkriodicity being no longer than
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guarterly), such payment to be made to the acadesignated in writing by EFSF for
this purpose.

EFSF shall be entitled to deduct the Negative Cdogether with all other

commissions, fees and costs related to any Prenfgindperations and all other
amounts that may be deducted in determining the Disbursement Amount in

relation to any Financial Assistance (whether unités Agreement or any other
facility provided by EFSF to the Beneficiary Memi&ate) when calculating the Net
Disbursement Amount to be made available in rafatm a disbursement of funds
settled in cash (whether or not the amounts dedusate to that disbursement of
funds).

In the event that any hedging instrument in refatm a Funding Instrument which is

financing any Financial Assistance is terminatedlyefar any reason (including early

termination by EFSF in accordance with the hedgnstrument documentation) then

the Beneficiary Member State shall indemnify EF8Fespect of the cost (if any) of

servicing the relevant Funding Instrument on a hedged basis and any costs
incurred as a consequence of such early terminéiothe extent such costs are not
already included in the EFSF Cost of Funding). €hshall not be any double

counting between amounts due to EFSF under Cla@3¢)mand this Clause 6(8).

The Beneficiary Member State undertakes to payiwifive (5) Business Days of
demand by EFSF all costs, charges and expensdsdimg legal, professional,
banking or exchange charges incurred in conneetitin the preparation, execution,
implementation and termination of this Agreememid(#he Facility Specific Terms),
each Pre-Funding Agreement and any related docymeyntamendment, supplement
or waiver in respect of this Agreement (and theilfacSpecific Terms), each Pre-
Funding Agreement and any related document inciudire costs and expenses
payable by EFSF in relation to the preparationiasdance of Funding Instruments to
finance the Financial Assistance provided hereundérese costs and expenses to be
borne by the Beneficiary Member State include legaits (such as costs incurred to
obtain legal opinions and drafting documentatiosa)ing agency costs, listing costs,
travel costs (if applicable), commissions relatedhe Funding Instruments, fees of
service providers and clearance systems, taxastnagn fees and publication costs.

If the circumstances set out in the definition akiBcentive Payment apply, such
Disincentive Payment shall accrue and shall be pyithe Beneficiary Member State
to EFSF on the last day of the calendar quarteespect of which the Disincentive
Payment is applicable. The Disincentive Payment vél refunded in full by EFSF,
together with any interest (if any) earned by ER&n the investment of such
Disincentive Payment when the provision of Finahéasistance by EFSF to the
Beneficiary Member State recommence(s).

The Beneficiary Member State shall in addition kedbsuch other costs, charges, fees
and expenses in connection with the Facilitiesuahgimes and in such manner as is
set out in any Facility Specific Terms.

Any amount payable by the Beneficiary Member Stateespect of costs, charges,
fees and expenses or otherwise in accordance h#lCtause 6 for which no due date
for payment is specified in this Clause 6 shallplagable within five (5) Business
Days of demand by EFSF.
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REPAYMENT, EARLY REPAYMENT, MANDATORY REPAYMENT AND
CANCELLATION

Subject to the specific terms applying to a Fac#is set out in this Agreement or in
any Facility Specific Terms the Beneficiary Meml&tate shall repay the principal
amount of each Financial Assistance Amount in eléafunds or EFSF Debt

Securities to the account designated to it in ngitby EFSF for this purpose (or to
such other account as the Parties may agree framtb time for the purpose of this
Agreement) on the date(s) (each of which must b@ayment Date) and under the
conditions notified to it by EFSF in the relevararfirmation Notice. The repayment
obligation set out in Clause 7(b) of Schedule thiaddition to and without prejudice

to the repayment obligations set out in this Clatise

If financing granted to the Beneficiary Member Stainder any of the facilities
provided by any Financial Support Providers or tawylity provided by the European
Union (or any body or institution thereof) or aracility which may at any time be
provided by the IMF, is repaid by the Beneficiargidber State in advance in whole
or in part on a voluntary or mandatory basis, gprbonal amount of the Financial
Assistance Amounts of the Financial Assistance idex under this Agreement
together with accrued interest and all other an®uhie in respect thereof shall
become immediately due and repayable in a prop@téeo amount established by
reference to the proportion which the principal sepaid in advance in respect of the
relevant facility represents to the aggregate gad@amount outstanding in respect of
such facility immediately prior to such repaymentadvance.

The Beneficiary Member State shall pay on the ddtsuch early repayment all
accrued interest and all other amounts due in otsgethe amount repaid and shall
reimburse all costs, expenses, fees and Loss efekitincurred and/or payable by
EFSF as a consequence of an early repayment inatespany Financial Assistance
under this Clause 7.

The Beneficiary Member State may cancel, on nat tean ten (10) Business Days'
prior written notice, the whole or any part (beiagninimum amount of euro one
hundred million) of the undisbursed amount of ailkgcprovided that no Request
for Funds for that amount has been made undeetbeant Facility.

EFSF may cancel the whole or any part of the undggdl amount of a Facility if
(i) the MoU is amended in a way that reduces thewarhof the Financial Assistance
available for the Beneficiary Member State, or thep Beneficiary Member State
notifies its intention not to draw any more undbistAgreement or under such
Facility.

EFSF may also cancel as it deems appropriate thelewbr any part of the
undisbursed amount of any or all Facilities to Beneficiary Member State in case
the IMF (if applicable) cancels any facility IMFaw in the future provide to Spain,
any other Financial Support Provider cancels inlevloo in part any support facility
entered into with, or in respect of, the Benefigciember State. In this case the
cancellation of a Facility shall be proportionate(d) in the case of cancellation by
the IMF, the proportion which the sum cancelledregpnts to the aggregate initial
amount of any such IMF facility and (b) in the ca$eancellation of any of the other
facilities, the proportion which the cancelled ambrepresents to the aggregate of the
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initial amounts of this Agreement and each of thelilities provided by EFSF and
each of the other Financial Support Providers.

(7) If EFSF certifies in writing to the Beneficiary Mé&er State that a Market Disruption
Event has occurred and that EFSF cannot re-fin&hoeding Instruments which
finance any Financial Assistance made availables{ladr to the Beneficiary Member
State or to any other beneficiary member stataheit maturity, then, EFSF will,
based on an assessment in coordination with the tM=Commission and the ECB
of the liquidity position of the Beneficiary Memb&tate, evaluate the Beneficiary
Member State's capacity to repay a portion of thistanding amount of the Financial
Assistance corresponding to the Beneficiary Mengiate's Allocated Portion of the
Funding Instruments which cannot be rolled overrefinanced by virtue of the
Market Disruption Event. If the result of the ewion is that the Beneficiary
Member State has sufficient cash resources avajléien, unless otherwise notified
by EFSF, an amount of the Financial Assistancetaudéng in an amount equal to the
Allocated Portion shall become due and payableARSHat the date of maturity of
such Funding Instruments. Such repayment shalltitotes a scheduled repayment
and not a voluntary or mandatory pre-payment. THause 7(7) shall not apply to
any Financial Assistance or disbursement whichbees made available in full by a
deliveryin specieof EFSF Debt Securities which have a scheduledintyatvhich is
the same as the scheduled maturity of the rele\@nancial Assistance or
disbursement.

(8) If the proceeds of any Disbursement are used byB#meeficiary Member State to
finance the recapitalisation of a financial ingtdn under the Bank Recapitalisation
Facility (or as confirmed by the terms of the relelv Request for Funds and
Acceptance Notice):

(h)  the Beneficiary Member State shall provide the pedls of such disbursement
to FROB for it to recapitalise the relevant finalanstitutions by way of
subscribing Bank Capital Instruments;

(1) the Beneficiary Member State shall notify EFSF imting in the event that it
receives a payment from FROB or it or FROB recei@gsayment from a
recapitalised financial institution or if FROB dret Beneficiary Member State
sells to a third party any loan, bond, debt segushares or capital or other
instrument (includinginter alia, Bank Capital Instruments) which it holds in
relation to that financial institution (or any a$ iaffiliates) in connection with
the recapitalisation of that financial institutiorhe Beneficiary Member State
shall, upon written notice from EFSF, having giveasonable consideration
to losses under the portfolio of the Beneficiary mMeer State and FROB
related to the recapitalisation of financial ingiibns, repay a portion of any
Facility demanded by EFSF (together with accrugdr@st on such portion),
such portion not to exceed the amount receivedhbyBeneficiary Member
State from FROB or by the Beneficiary Member Statdy FROB from the
relevant financial institution by way of reimbursemt or the proceeds of sale
of the relevant loan, bond, debt security, sharesapital or other instrument
realised by the Beneficiary Member State or FROEBROB shall not
unnecessarily delay the payment to the Beneficistgmber State of
undistributed profit resulting from its operations;
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(9)

(10)

(1)

()

(@)

(b)

in the event that a repayment under this Clausesgiise to an obligation to
repay or pre-pay financing which may be grantethtoBeneficiary Member

State by the IMF (if any), under any of the famt provided by the Financial
Support Providers, the European Union (or any tutsbin thereof) or under

any bond or loan owed to any other creditor EFShewledges and agrees
that the amount to be repaid to EFSF under thisugelashall be reduced
proportionately such that the aggregate amounétepaid by the Beneficiary
Member State in accordance with this Clause 7(8etteer with the

consequent amounts to be repaid by the BeneficMgmber State in

accordance with any facility which may be grantethe Beneficiary Member
State by any IMF facility or under any of the faas provided by the

Financial Support Providers, the European Unionafoy institution thereof)

or any bond or loan owed to other creditors shalth® amount determined in
accordance with Clause 7(8)(i). A repayment undes Clause 7(8) shall
constitute a scheduled repayment and not a voluntar mandatory re-

payment.

All repayments shall be made in euro except indiheumstances set out in
Paragraph 7(b) of the Acceptance Notice in whickngveimbursement may
be made by re-delivery of EFSF Debt Securitieshefdame series and in the
same nominal amount as the EFSF Debt Securitieshwhiiere delivered in
satisfaction of the relevant disbursement provitleat if different series of
EFSF Debt Securities were used to make a disburderhe reimbursement
shall be made by redelivering equal amounts of sach series.

If the Beneficiary Member State intends to disckaagFinancial Assistance
(or disbursement) by redelivery of EFSF Debt Sé@siwhich have a
maturity date which is the same as the date foayment of such Financial
Assistance (or disbursement) or with a maturityedahich is fourteen (14)
Business Days or less prior to such repayment dagx the Beneficiary
Member State shall transfer such EFSF Debt Seesritito a dedicated
securities account no less than fourteen (14) BgsirDays prior to the date
for repayment and shall only withdraw such EFSFu8iges from such

dedicated securities account for the purpose ofimgatke relevant redelivery
of EFSF Debt Securities to EFSF under this Agreemen

If the Agreement is transferred to ESM and at tima¢ there have been disbursements
effected under this Agreement byiarspeciedelivery of EFSF Debt Securities which
remain outstanding, then the Beneficiary MembeteSéad FROB shall procure that
the financial institutions holding such EFSF Debt&ities shall redeliver such EFSF
Debt Securities to FROB and/or the Beneficiary Menbtate for redelivery to EFSF
provided that such EFSF Debt Securities are regléigebonds issued by ESM on
market terms of the same aggregate notional pahamount and maturity.

PAYMENTS

All payments to be made by the Beneficiary MembateSunder this Agreement and
all the Facility Specific Terms shall be paid withet-off or counterclaim, free and
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clear of, and without deduction for and on accoaftany taxes, commissions and
any other charges for the entire term of this Agreet.

The Beneficiary Member State declares that all pays)and transfers under this
Agreement (including all the Facility Specific Tegjnand each Pre-Funding
Agreement are not subject to any tax or any othgost in the country of the

Beneficiary Member State and shall not be so suldmcthe entire term of this

Agreement. If nevertheless the Beneficiary MemBgte or the Bank of Spain is
required by law to make any such deductions, theeBeaary Member State shall pay
the requisite additional amounts so that, afterintpny deduction as is required by
law, EFSF receives in full the amounts specifiedtlmg Agreement, the relevant
Facility Specific Terms or the relevant Pre-Fundixggeement (as the case may be).

All payments by the Beneficiary Member State to EFsBall be made via SWIFT
message MT202 in TARGET2 on the due date befor@0la:m. (Frankfurt time) to
the TARGET2 participant SWIFT-BIC: ECBFDEFFBAC iavbur of the account
designated to it in writing by EFSF for this purpd®r to such other account as the
Parties may agree from time to time for the purpmiglis Agreement).

The ECB or EFSF shall advise the Beneficiary Mentitate and the Bank of Spain
at least ten (10) calendar days prior to each ce of the amount of principal and
interest due and payable on such date and of tladsl@interest Rate, Interest Period)
on which the interest calculation is based.

The Beneficiary Member State shall send to EFSF tanthe ECB a copy of the
payment instructions sent by the Beneficiary Menthtate and relating to a payment
due to EFSF under this Agreement at least two (Bjriess Days prior to the relevant
due date.

If the Beneficiary Member State shall pay, on aegidate, an amount in relation to
any Financial Assistance which is less than tha&l srnhount due and payable on such
date under the relevant Facility Specific Terms, Beneficiary Member State hereby
waives any rights it may have to make any apprtiprieof the amount so paid as to
the amounts due.

The amount so paid in respect of such Financiaiséesce shall be applied in or
towards satisfaction of payments due in relatiorsuoh Financial Assistance in the
following sequence:

(© first against any fees, costs, expenses and indemnitetuding any
Disincentive Payment, Issuance Costs and Commitfess);

(d) secondagainst any interest for late payments as deteanimder Clause 6(3);
(e) third against other interest; and
() fourth against principal,

provided that these amounts are due or overdueafgnent on that date.

38079-5-2470-v1.25 -32- 52-40473945



Drucksache 405/12 -98-

(7)  Any calculation or determination under this Agreem@nd under any Facility
Specific Terms:

(@ by EFSF shall be made in a commercially reasomablener; and

(b) by the ECB or EFSF shall, absent manifest errohibding on EFSF and the
Beneficiary Member State.

9. EVENTS OF DEFAULT

(1) EFSF may, by written notice to the Beneficiary M@nBtate, cancel all or any part
of the Facilities (or any of them) and/or decldre aggregate principal amount of any
or all Financial Assistance made and outstandingleunthe Facilities to be
immediately due and payable, together with accrngerest and all other amounts
due in respect thereof, if:

(c) the Beneficiary Member State or FROB shall faipty to EFSF any amount
of principal or interest in relation to any FinaamlcAssistance or any other
amounts due under this Agreement, any Facility Bipe€erms or a Pre-
Funding Agreement on its due date, whether in whole part, in the manner
and currency as agreed in this Agreement, the iBa8pecific Terms or the
Pre-Funding Agreement; or

(d)  the Beneficiary Member State, FROB or the Bankmdifs shall default in the
performance of any obligation under this Agreen{erdluding the obligation
set out in Clause 2(7) to apply any Financial Assise in accordance with the
terms of the MoU but excluding any other obligatamder the MoU) or a
Pre-Funding Agreement other than the obligationfermed to in Clause
9(1)(c), and such default shall continue for ageief one month after written
notice thereof shall have been given to the BeraficMember State by
EFSF; or

(e) EFSF sends the Beneficiary Member State a dedaratif default in
circumstances where the Beneficiary Member StakER)B's or the Bank of
Spain's obligations under this Agreement (includihg Facility Specific
Terms) or a Pre-Funding Agreement are declared lbpuat of competent
jurisdiction not to be binding on or enforceableaiagt the Beneficiary
Member State, FROB or the Bank of Spain or areadedl by a court of
competent jurisdiction to be illegal; or

)] EFSF sends the Beneficiary Member State a dedaratf default in
circumstances where (i) it has been established itharelation to this
Agreement (including the Facility Specific Termsany Pre-Funding
Agreement or the MoU, the Beneficiary Member St&RQOB or the Bank of
Spain has engaged in any act of fraud or corruptiorany other illegal
activity, or any other actions detrimental to ER8Kii) any representation or
warranty made by the Beneficiary Member State orOBRunder this
Agreement (including the Facility Specific Termsj any Pre-Funding
Agreement (including in relation to the legal opms provided under
Clause 3(1)(c)) is inaccurate, untrue or mislea@ind which in the opinion of
EFSF could have a negative impact on the capatityeoBeneficiary Member
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State or FROB to fulfil its obligations under tiAgreement (including under
the Facility Specific Terms), any Pre-Funding Agneat or the rights of
EFSF under this Agreement (including under the IFac&pecific Terms) or
any Pre-Funding Agreement; or

() any agreement for the provision of a loan or arhepffinancial assistance
between the Beneficiary Member State and EFSF grEdd institution or
body, regardless of amount, is the subject of éad&toon of default or there is
a default on any payment obligation of any kind aod¢ EFSF or any EU
institution or body by the Beneficiary Member Statethe Bank of Spain and
such payment default gives rise to a declaraticsheddiult; or

(h) Relevant Indebtedness of the Beneficiary MembeteSta FROB having a
principal amount (in aggregate) in excess of EURD d&illion (EUR
250,000,000) is the subject of a declaration ofadifas defined in any
instrument governing or evidencing such indebtesliaesl as a result of such a
declaration of default there is an acceleratiorsw¢h indebtedness orde
factomoratorium on payments; or

) If applicable, the Beneficiary Member State doesmake timely repurchases
from the IMF, in relation to any facility which malge granted to the
Beneficiary Member State by the IMF, of any outdiag purchases in
accordance with the applicable repurchase obligatthedule or has overdue
charges on outstanding purchases and the Managregt@ of the IMF has
notified the Executive Board of IMF that such reghases or such payment of
charges have become overdue; or

()] any loan agreement or agreement for the provisiofinancial assistance
between the Beneficiary Member State or FROB andimastitution or body
of the EU, in relation to any facility which may lgeanted to the Beneficiary
Member State by the IMF, the IMF or any other FriahSupport Provider,
regardless of amount, is the subject of a dectaraif default; or

(k) the Beneficiary Member State does not pay a sutigkaportion of its
Relevant Indebtedness as it falls due or declar@sm@oses a moratorium on
the payment of its Relevant Indebtedness or of\Relelndebtedness assumed
or guaranteed by it.

In accordance with Clause 2(9), any of the abovenEs/of Default may be expressly
supplemented, dis-applied, amended or modifieddditianal Events of Default may
be stipulated for any specific Financial Assistanicso specified in the Facility
Specific Terms applying to the Facility under whach Financial Assistance is to be
made available.

In deciding whether to send a declaration of défand/or whether to cancel or to

accelerate, in whole or in part, any or all theaRicial Assistance made available and
outstanding under the Facilities, EFSF shall takte iconsideration the aggregate
amount of Relevant Indebtedness of the Benefidideynber State and, in particular,

in the case of the Events of Default in Clauseg 8{gk), the aggregate amount of
such Relevant Indedtedness that is in default aceglerated.
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10.

(1)

(2)

®3)

EFSF may, but is not obliged to, exercise its sgimder this Clause and may also
exercise them only in part without prejudice to fineire exercise of such rights.

The Beneficiary Member State shall reimburse a#litgoexpenses, fees and Loss of
Interest incurred and payable by EFSF as a consequa an early repayment of any
Financial Assistance under this Clause at the tiamesin the manner set out in this
Agreement or the applicable Facility Specific Terrrs addition, the Beneficiary
Member State shall pay default interest, as pravideClause 6(3) above, which shall
accrue as from the date when the outstanding pah@mount in respect of such
Financial Assistance has been declared immedidtedyand payable, until the date of
actual payment in full.

INFORMATION UNDERTAKINGS

With effect from the date of this Agreement, thenBgciary Member State shall
supply to EFSF:

)] all documents dispatched by the Beneficiary Mem®&te to its creditors
generally at the same time as they are dispatchedlaall supply to EFSF as
soon as reasonably practicable following receigt, ddcuments issued
generally to creditors of any other entities whiobur indebtedness which
constitutes General Government Debt;

(m) a regular quarterly report on the progress madelfiiment of the terms of
the MoU;

(n)  any information pertaining to any event which cotdédsonably be expected
to cause an Event of Default to occur (and thesstépany, being taken to
remedy it);

(o) a declaration that the Beneficiary Member Statdomger intends to request
any more Financial Assistance under this Agreemantsoon as that is the
case; and

(p)  any other information reasonably needed by EFSWhoch is required to be
delivered to EFSF by the terms of the MoU.

The Beneficiary Member State undertakes to infofaBSE immediately if any event
occurs that would render incorrect any statemerdema the legal opinions referred
to in Clause 3(1)(c) above.

The Beneficiary Member State undertakeprmmptly notify EFSF in the event that it
becomes aware that litigation, arbitration or adstiative proceedings or investigations
of, or before, any court, arbitral body or agendyick may prejudice its execution or
performance of the MoU, this Agreement or the taatisns contemplated herein
(including the Facility Specific Terms or any PreAding Agreement) or which, if
adversely determined, would be reasonably likelizdwe a material adverse effect on its
ability to perform its obligations under the Molhig Agreement, or the transactions
contemplated herein (including the Facility Specifferms or any Pre-Funding
Agreement) are started or threatened in writingresjjat.
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FROB undertakes to provide to EFSF promptly furtrdormation regarding the
Bank Capital Instruments, the recapitalised finahdnstitutions or the use of
disbursements as EFSF may reasonably request.

UNDERTAKINGS RELATING TO INSPECTIONS, FRAUD PREVENT ION
AND AUDITS

The Beneficiary Member State shall permit EFSF @adsits own agents or duly
authorised representatives to carry out any teahoicfinancial assessments, controls
or audits that it considers necessary in relatiothé management of this Agreement,
(including the Facility Specific Terms) and any &mcial Assistance provided
thereunder.

The Beneficiary Member State directly or throughGHRand/or the Bank of Spain

shall supply relevant information and documentscivhinay be requested for the
purpose of such assessments, controls or auditading as to the financial situation

of the financial institutions concerned, and takesaitable measures to facilitate the
work of persons instructed to carry them out. Tleadiciary Member State, FROB

and the Bank of Spain undertake to give to theqrexseferred to in Clause 11(1) (or
to procure the giving to such persons of) accessites and premises where the
relevant information and documents are kept.

The Beneficiary Member State, FROB and the Bank Sgfain shall ensure
investigation and satisfactory treatment of anypsuated and actual cases of fraud,
corruption or any other illegal activity in relatioto the management of this
Agreement (including all the Facility Specific Tesjrand any Financial Assistance
provided thereunder. All such cases as well as uneasrelated thereto taken by
national competent authorities shall be reportedR8F and the Commission without
delay.

NOTICES

All notices in relation to this Agreement and thacifity Specific Terms shall be
validly given if in writing and sent to the address listed Annex 3_(st of Contacts
Each Party will update addressees and notify itheo other Party hereto upon the
same being amended from time to time.

All notices shall be given by registered mail. &se of urgency, they can be given by
fax, SWIFT message or by hand-delivered lettett dddressees above mentioned
and confirmed by registered mail without undue ygleldNotices become effective
with the actual receipt of the fax, the SWIFT meggsar the hand-delivered letter.

All documents, information and materials to be fsined under this Agreement and
the Facility Specific Terms shall be in the Englishguage.

Each Party to this Agreement will notify to the etHParties the list and specimen
signatures of the persons authorised to act obelt&lf under this Agreement and
under the Facility Specific Terms, promptly upos gignature of this Agreement.
Likewise, each Party will update such list and fyatie other Parties hereto upon the
same being amended from time to time.
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13.
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GUARANTEE AND INDEMNITY
FROB irrevocably and unconditionally:

(q) guarantees to EFSF punctual performance by thefBarg Member State of
the Beneficiary Member State's obligations undeis tgreement in
connection with Financial Assistance used to fimatiee recapitalisation of
financial institutions in Spain (including the BaRlecapitalisation Facility);

n undertakes with EFSF that whenever the Benefidideynber State does not
pay any amount when due under or in connection thighhAgreement, FROB
shall immediately on demand pay that amount &safs the principal obligor
provided that such amount is due in connection Wwittancial Assistance used
to finance the recapitalisation of financial ingtibns in Spain (including the
Bank Recapitalisation Facility); and

(s) agrees with EFSF that if any obligation guarantégdit is or becomes
unenforceable, invalid or illegal it will, as andependent and primary
obligation, indemnify EFSF immediately on demandiagt any cost, loss or
liability it incurs as a result of the Beneficialember State not paying any
amount which would, but for such unenforceabilityyalidity or illegality,
have been payable by it under this Agreement imeotion with Financial
Assistance used to finance the recapitalisationfioéncial institutions
(including the Bank Recapitalisation Facility) ipp&n on the date when it
would have been due. The amount payable by FRQruthis indemnity
will not exceed the amount it would have had to pager this Clausé3 if
the amount claimed had been recoverable on the bhaiguarantee.

The guarantee set out in Clause 13(1) is a comignguarantee and will extend to the
ultimate balance of sums payable by the Beneficisigmber State under this
Agreement, regardless of any intermediate paymedischarge in whole or in part.

If any discharge, release or arrangement (whetheegpect of the obligations of the
Beneficiary Member State or any security for thobkgations or otherwise) is made
by EFSF in whole or in part on the basis of anynpamnt, security or other disposition
which is avoided or must be restored in insolveryidation, administration or
otherwise, without limitation, then the liabilityf the Guarantor under this Claukg
will continue or be reinstated as if the dischargdease or arrangement had not
occurred.

The obligations of FROB under this Clau$d will not be affected by any act,

omission, matter or thing which, but for this Claus3(4), would reduce, release or
prejudice any of its obligations under this ClaG8e(without limitation and whether

or not known to it or to EFSF) including:

(@ any time, waiver or consent granted to, or commsitvith, the Beneficiary
Member State or other person;

(b)  the taking, variation, compromise, exchange, rehewaelease of, or refusal
or neglect to perfect, take up or enforce, anytsgigainst, or security over
assets of, the Beneficiary Member State or othessgoe or any non-

38079-5-2470-v1.25 -37 - 52-40473945



(5)

(6)

(7)

-103- Drucksache 405/12

presentation or non-observance of any formalityotrer requirement in
respect of any instrument or any failure to realise full value of any
security;

(c) any incapacity or lack of power or authority of tBeneficiary Member State
or any other person;

(d) any amendment, novation, supplement, extensionestatement (however
fundamental and whether or not more onerous) ofacement of this
Agreement or any other document or security incigdvithout limitation any
change in the purpose of, any extension of, orinogease in, any facility or
the addition of any new facility under this Agreerher other document;

(e) any unenforceability, illegality or invalidity ofng obligation of any person
under this Agreement or any other document or ggcor

() any moratorium in relation to the Beneficiary MemBgate or any insolvency
or similar proceedings in relation to any othersper.

FROB waives any right it may have of first requiyiEFSF to proceed against or
enforce any other rights or security or claim pagm&om any person before
claiming from FROB under this Clause 13. This waiapplies irrespective of any
law or any provision of any document to the comtrar

Until all amounts which may be or become payabléhgyBeneficiary Member State
under or in connection with this Agreement havenbeevocably paid in full, EFSF
may:

@) refrain from applying or enforcing any other monesacurity or rights held or
received by it in respect of those amounts, oryappld enforce the same in
such manner and order as it sees fit (whether sigdimose amounts or
otherwise) and FROB shall not be entitled to theelfie of the same; and

(b) hold in an interest-bearing suspense account ameysareceived from FROB
or on account of any of FROB's liability under tRiusel3.

Until all amounts which may be or become payableheyBeneficiary Member State
under or in connection with this Agreement havenbeevocably paid in full, FROB
will not exercise any rights which it may have ®ason of performance by it of its
obligations under this Agreement or by reason of amount being payable, or
liability arising, under this Clause 13:

(@) to be indemnified by the Beneficiary Member State;

(b)  to take the benefit (in whole or in part and whetiwe way of subrogation or
otherwise) of any rights of the Beneficiary Memb8tate under this
Agreement or of any other guarantee or securitgrtagursuant to, or in
connection with, this Agreement;

(c) to bring legal or other proceedings for an ordejuneng the Beneficiary
Member State to make any payment, or perform amgaiion, in respect of
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(8)

14.

(1)
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(5)

which FROB has given a guarantee, undertaking alenmity under
Clause 13(2);

(d) to exercise any right of set-off against the Beriafy Member State; and/or

(e)  to claim or prove as a creditor of the Beneficislgmber State in competition
with EFSF.

If FROB receives any benefit, payment or distribatin relation to such rights it shall
hold that benefit, payment or distribution to tix¢éeat necessary to enable all amounts
which may be or become payable to EFSF by the BBasf Member State under or
in connection with this Agreement to be repaid uli bn trust for EFSF and shall
promptly pay or transfer the same to EFSF.

This guarantee is in addition to and is not in amgy prejudiced by any other
guarantee or security now or subsequently heldFyFE

MISCELLANEOUS

If any one or more of the provisions containedhis tAgreement or in any of the
Facility Specific Terms should be or become fully io part invalid, illegal or
unenforceable in any respect under any applicadole the validity, legality and
enforceability of the remaining provisions containe this Agreement or any Facility
Specific Terms shall not in any way be affectethquaired thereby. Provisions which
are fully or in part invalid, illegal or unenfordde shall be interpreted and thus
implemented according to the spirit and purposéhsf Agreement and the Facility
Specific Terms.

The Parties to this Agreement acknowledge and atbepexistence and terms of the
MoU, the EFSF Funding Guidelines and the EFSF mvest Guidelines as the same
may be amended, supplemented or updated from tiriné.

A person which is not Party to this Agreement hasright under the Contracts
(Rights of Third Parties) Act 1999 to enforce omé#t from any term of this
Agreement save as expressly provided in any retevarility Specific Terms. Unless
otherwise specified in this Agreement, the consé@iny person who is not a Party is
not required to rescind or vary this Agreementrgt ame.

Neither the Beneficiary Member State nor FROB shalNe any right to assign or
transfer any of its rights or obligations undeisthigreement (including the Facility
Specific Terms) without the prior written conseh&éSF.

Subject to any provision to the contrary in anyilgcSpecific Terms, EFSF shall
have the right (without any requirement of conskain the Beneficiary Member
State or FROB) to freely assign and/or otherwisadfer its rights or claims against
the Beneficiary Member State to all or any of thea@ntors in the circumstances
described in Article 6(8) of the Framework Agreemsubject to the terms of the
Deed(s) of Guarantee. In addition, subject to provision to the contrary in any
Facility Specific Terms, the Parties agree thatritlets and obligations of EFSF will
be freely transferred to ESM, but without gainirgisrity status as specified in the
Statement of Heads of State or Government. ThaeBaagree that the rights and
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obligations of EFSF under this Agreement may beelyretransferred to an
independent, bankruptcy remote, special purposepaoyn EFSF or the transferee
shall be entitled to notify the Parties to this égment of any such assignment or
transfer.

In the event that the rights and/or obligationsE6fSF under this Agreement are
assigned or otherwise transferred to ESM:

() the payment obligations of the Beneficiary Memb&t& shall not obtain any
more senior ranking or status by virtue of sucligassent or transfer;

(9) the financial and commercial terms of this Agreetr&rall continue but the
ESM Pricing Policy shall apply; and

(h)  the parties shall make such amendments to thiselhggat as are necessary to
take into account the institutional and procedudifferences between EFSF
and ESM.

GOVERNING LAW AND JURISDICTION

This Agreement and the Facility Specific Terms l(idcng any Annexes and
Schedules thereto) and any non-contractual obtigatarising out of or in connection
with each of them shall be governed by and shaltdrestrued in accordance with
English law.

The Parties undertake to submit any dispute whialy arise relating to the legality,
validity, interpretation or performance of this A&gment and each of its Facility
Specific Terms (including the Annexes and Scheduleseto) to the exclusive
jurisdiction of the courts of the Grand Duchy ofxemburg.

Clause 15(2) is for the benefit of EFSF only. Aseault, nothing in Clause 15(2)
prevents EFSF from taking proceedings relating tbspute (Proceeding$) in the
courts of the domicile of the Beneficiary MembeatBtor of the governing law of this
Agreement and the Beneficiary Member State heretgvocably submits to the
jurisdiction of such courts. To the extent allowsdlaw, EFSF may take concurrent
Proceedings in any number of such jurisdictions.

The Beneficiary Member State, FROB and the Ban&mdin hereby irrevocably and
unconditionally waive all immunity to which eachtbiem is or may become entitled,
in respect of itself or its assets, from legal pextings in relation to this Agreement
and each of its Annexes and Schedules (includiegitinexes to such Schedules) and
each Pre-Funding Agreement, including, without tatnon, immunity from suit,
judgment or other order, from attachment, arreshjnction prior to judgment, and
from execution and enforcement against its assetthd extent not prohibited by
mandatory law.

ENTRY INTO FORCE

Following its signature by all Parties, this Agremsmshall enter into force on the date
on which EFSF has received the official notificatian the form of the legal opinions
in Annex 2 to this Agreement) by the Beneficiaryrivieer State that all constitutional
and legal requirements for the entry into forcetho$§ Agreement and the valid and
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irrevocable commitment of the Beneficiary Memberat&t and FROB to all
obligations under this Agreement have been futfille

17. EXECUTION OF THE AGREEMENT

This Agreement and its relevant Schedules (if @aple) shall be executed by each
Party in four originals in the English languagecheaf which shall constitute an
original instrument

18.  ANNEXES AND SCHEDULES

The Annexes and Schedules of this Agreement sbafititute an integral part hereof
and as of the date of this Agreement comprise:

Annex 1: Form of Pre-Funding Agreement
Annex 2: Forms of Legal Opinions
Annex 3: List of Contacts

Schedule 1: Bank Recapitalisation Facility: Fagi8pecific Terms

Annex 1: Form of Request for Funds
Annex 2: Form of Acceptance Notice
Annex 3: Form of Confirmation Notice
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Executed in Madrid on anduixembourg on

EUROPEAN FINANCIAL STABILITY FACILITY

Represented by

Klaus Regling, Chief Executive Officer

The Beneficiary Member State

KINGDOM OF SPAIN

Represented by

[*]

BANK OF SPAIN

Represented by

[*], Governor of the Bank of Spain

The Guarantor

FONDO DE REESTRUCTURACION ORDENADA BANCARIA

Represented by

[*]
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ANNEX 1
FORM OF PRE-FUNDING AGREEMENT

AUTHORISATION FOR PRE-FUNDING AND INDEMNITY AGREEME NT (THE
"PRE-FUNDING AGREEMENT")

This Authorisation for Pre-funding and Indemnity Agreementis made by and between:

(A)

(B)

European Financial Stability Facility ("EFSF"), a société anonymicorporated in
Luxembourg with its registered office at 43, avenighn F. Kennedy, L-1855
Luxembourg (R.C.S. Luxembourg B153.414), represkermtg Mr. Klaus Regling,
Chief Executive Officer or Mr. Christophe FrankBeputy Chief Executive Officer /
Chief Financial Officer; and

Kingdom of Spain (hereinafter referred to d$pain”), represented by the Minister
of Finance,

as the Beneficiary Member State (tliBeheficiary Member State'),
Herein jointly referred to as the "Parties” andheatthem a Party".

The Parties, the Fondo de Reestructuracion OrdeBadearia and the Bank of Spain
are parties to a Master Financial Assistance Fadljreement dateds] under which
EFSF has agreed to make available to the Benegfildl@mber State a Master Facility
in an Aggregate Financial Assistance Amount of afEUR [e] billion, as amended
and supplemented by the Facility Specific Termedid¢] in respect of the EURe|
Facility (together, the FFA"). Terms defined in the FFA shall have the same
meaning in this Pre-Funding Agreement.

The Financial Assistance will be made availabl®me or more Instalments each of
which may be disbursed in one or more TranchesSHend the Beneficiary Member
State hereby acknowledge and agree that advanaewbioegs in the form of
Pre-Funding Operations may be effected by EFSRHherpurpose of pre-funding a
future Instalment whether or not a written RequestFunds from the Beneficiary
Member State has been delivered to EFSF and prithretissuance of an Acceptance
Notice by EFSF. The Beneficiary Member State hgmlthorises EFSF to enter into
such Pre-Funding Operations in respect of the Imstat due following the ]
periodic review in a maximum aggregate amount oiggpal of EUR e].

The Beneficiary Member State hereby undertakesayotp EFSF all costs (including
the Negative Carry, as defined in the FFA, andcalinmissions, fees and costs)
resulting from such Pre-Funding Operations, evdarifvhatever reason, in particular
due to time needed for decision-making relatinghe provision of the Financial
Assistance based on the compliance with Clausesn®B 4 of the FFA, the
disbursement to the Beneficiary Member State of bk proceeds of the relevant
Pre-Funding Operations is delayed or it does ri@ pdace.

For a pre-funded Instalment that is subsequentypudsed (becoming thereafter
treated as a Financing), the Cost of Carry acchies the date EFSF commences
incurring liability for interest under the relevamunding Instruments until the
relevant Disbursement Date (or the date on which ghoceeds of the relevant
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Funding Instruments are used to refinance any dtbeding Instruments) or, if the
proceeds of the Pre-Funding Operation are notypartlentirely disbursed, until the
maturity of the relevant Funding Instrument for tinedisbursed proceeds. For a
pre-funded Instalment where the disbursement iayeel, for whichever reason, the
Cost of Carry accrues from the date EFSF commeincesring liability for interest
under the relevant Funding Instruments and ungildate that a final decision on the
use of the funds has been taken by EFSF, afterultatisn with the Beneficiary
Member State. For a pre-funded Instalment thatoissubsequently disbursed, the
Member State remains liable for all the costs irediby EFSF in relation to the Pre-
Funding Operations, in accordance with Clause dfhe FFA.

The Beneficiary Member State shall, on the Dishmes@ Date specified in the
relevant Acceptance Notice (if any) or within fi¢®) Business Days of demand by
EFSF, pay all costs incurred by EFSF in relation Rie-Funding Operations
(including financing costs, margin, Negative Carigsses, costs, hedging costs or
other fees or expenses) regardless of whether imayétal Assistance is in fact made
available provided that the maximum aggregate amotiprincipal for Pre-Funding
Operations is the amount specified in paragraphaxe

If the Beneficiary Member State fails to pay anyoamt under this Pre-Funding
Agreement on the date it is due for payment, thalconstitute an Event of Default
under Clause 9(1) of the FFA.

The fact that EFSF is prepared to carry out andranto a Pre-Funding Operation
will not condition in any respect its decision retjag the compliance by the
Beneficiary Member State with the economic polionditions of the MoU and the
Decision or on whether the conditions precedentheo provision of any Financial
Assistance under any Instalment have been satisfied

Once the conditions foreseen in Clause 3 and sefRFA are fulfiled and an
Acceptance Notice has been issued and acknowledg&&F will issue a
Confirmation Notice for the Financial Assistancefpnded.

Clauses 12, 14, 15 and 17 of the FFA shall alsdyapphis Pre-Fundingh\greement
as if references to "this Agreement” were to this-Punding Agreement.

This Pre-Funding\greement enters into force upon signature by tréd3.

This Pre-Fundind\greement is provided to the Bank of Spain for infation.

EUROPEAN FINANCIAL STABILITY FACILITY

Represented by

[*]
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The Beneficiary Member State

KINGDOM OF SPAIN

Represented by

[*]
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ANNEX 2
FORMS OF LEGAL OPINIONS

PART | FORM OF LEGAL OPINION FOR BENEFICIARY MEMBER  STATE

(to be issued on official letterhead of [

[place, datg

To:  European Financial Stability Facility
43, avenue John F. Kennedy
L-1855 Luxembourg
Attention: Chief Financial Officer

Re: EUR [e] Master Financial Assistance Facility Agreement between Ewpean
Financial Stability Facility (as EFSF), Kingdom ofSpain (as Beneficiary Member
State), Fondo de Reestructuracion Ordenada Bancarias guarantor and the
Bank of Spain signed on ¢]

Dear Sirs,

In my capacity ase|, | refer to the above referenced Master Finandisdistance Facility
Agreement and all its Annexes and Schedules whafstdute an integral part thereof
(hereinafter together referred to as tigreement’) entered into between the European
Financial Stability Facility (hereinafter referreb as EFSF'), Kingdom of Spain
(hereinafter referred to as thBeneficiary Member State'), the Fondo de Reestructuracion
Ordenada Bancaria as guarantor and the Bank ohQpaijinsert datg. | also refer to the
Memorandum of Understanding signed ansért dat¢ (hereinafter referred to as the
"MoU").

| warrant that | am fully competent to issue thegdl opinion in connection with the
Agreement on behalf of the Beneficiary Member State

| have examined originals or copies of the exeeutiersions of the Agreement and of the
MoU. | have also examined the relevant provisiotisnational and international law
applicable to the Beneficiary Member State andBaek of Spain, the powers of signatories
and such other documents as | have deemed necessappropriate. Furthermore, | have
made such other investigations and reviewed sucttersaof law as | have considered
relevant to the opinion expressed herein.

| have assumed (i) the genuineness of all signatyexcept those on behalf of the
Beneficiary Member State and the Bank of Spain) #rel conformity of all copies to
originals, (ii) the capacity and power to enteroirthe Agreement of, and their valid
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authorisation and signing by, each Party other tih@nBeneficiary Member State and the
Bank of Spain and (iii) the validity, binding efteand enforceability of the Agreement on
each Party under the laws of England.

Terms used and not defined in this opinion shalehthe meaning set out in the Agreement
and in the MoU.

This opinion is limited to Spanish law as it staatishe date of this opinion.
Subject to the foregoing, | am of the opinion that:

1. With respect to the laws, regulations and legaihdimg decisions currently in force
in Spain, the Beneficiary Member State is by theceion of the Agreement by],
validly and irrevocably committed to fulfil all afs obligations under it. In particular,
the provisions of the Agreement relating to thevmion of Financial Assistance are
fully valid.

2. The Beneficiary Member State’'s execution, deliveagd performance of the
Agreement and signature of the MoU: (i) have bedy duthorised by all necessary
consents, actions, approvals and authorisatiorgsfigrhave not and will not violate
any applicable law, regulation or ruling of any quatent authority or any agreement
or treaty binding on it or any of its agencies.

3. The representations and warranties given by theelBgary Member State in the
Agreement are true and accurate.

4, Nothing in this Agreement contravenes or limits tights of the Beneficiary Member
State to make punctual and effective payment of sunp due for the principal,
interest or other charges under the Agreement.

5. The Agreement is in proper legal form under Spatashfor enforcement against the
Beneficiary Member State and the Bank of Spain. iffercement of the Agreement
would not be contrary to mandatory provisions o&idph law, to th@rdre publicof
Spain, to international treaties or to generallgegted principles of international law
binding on the Beneficiary Member State and thekBarSpain.

6. It is not necessary in order to ensure the legaliglidity or enforceability of the
Agreement that it be filed, recorded, or enrollathvany court or authority in Spain.

7. No taxes, duties, fees or other charges impose&gain or any taxing authority
thereof or therein are payable in connection with éxecution and delivery of the
Agreement and with any payment or transfer of p@al¢c interest, commissions and
other sums due under the Agreement.

8. No exchange control authorisations are requiredremfkes or other commission are
to be paid on the transfer of any sum due undeAtgreement.

9. The signature of the Agreement ®},[the Governor of the Bank of Spain legally and
validly binds the Bank of Spain.
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The choice of English law as governing law for thgreement is a valid choice of
law binding the Beneficiary Member State and thekBaf Spain in accordance with
Spanish law.

The Beneficiary Member State has legally, effedyivand irrevocably submitted to
the exclusive jurisdiction of the Courts of the @aDuchy of Luxembourg and the
jurisdiction of the other courts referred to in @a 15(3) of the Agreement in
connection with the Agreement and any judgemerthisfcourt would be conclusive
and enforceable in Spain.

Neither the Beneficiary Member State nor the BarfikSpain nor any of their
respective property is immune on the grounds ofessmgnty or otherwise from
jurisdiction, attachment — whether before or ajitelgement — or execution in respect
of any action or proceeding relating to the Agreeime

The execution of the Agreement has been made upenptovisions of ifsert
appropriate reference to Spanish law

The Agreement has been validly ratified in accocgawith the provisions ofirjsert
appropriate reference to Spanish aw

In conclusion, the Agreement has been duly execatetbehalf of the Beneficiary
Member State and the Bank of Spain and all thegabtins of the Beneficiary
Member State and the Bank of Spain in relatiorho Agreement are valid, binding
and enforceable in accordance with their termsraotding further is required to give
effect to the same.

[Signatory

[*]
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PART Il FORM OF LEGAL OPINION FOR GUARANTOR

(to be issued on official letterhead of the coungétROB)

[place, datg

To:  European Financial Stability Facility
43, avenue John F. Kennedy
L-1855 Luxembourg
Attention: Chief Financial Officer

Re: EUR [e] Master Financial Assistance Facility Agreement between Ewpean
Financial Stability Facility (as EFSF), Kingdom of Spain (as Beneficiary Member
State), the Fondo de Reestructuraciéon Ordenada Baada as guarantor and the Bank
of Spain signed on ¢]

Dear Sirs,

In my capacity as special counsel to the Fondo destRucturacion Ordenada Bancaria
specifically in connection with its entry into tigreement (as defined below) as Guarantor
(as defined below), I refer to the above referenbtabter Financial Assistance Facility
Agreement and all its Annexes and Schedules whafstdute an integral part thereof
(hereinafter together referred to as tigreement’) entered into between the European
Financial Stability Facility (hereinafter referreb as EFSF'), Kingdom of Spain
(hereinafter referred to as thBeneficiary Member State'), the Fondo de Reestructuracion
Ordenada Bancaria as guarantor (hereinafter reféoras the Guarantor”) and the Bank of
Spain on insert daté. | also refer to the Memorandum of Understandsigned on ihsert
datd [and its subsequent updates the most recent affmiias signed one]] between the
Commission, the Beneficiary Member State and thekBd Spain (hereinafter referred to as
the 'MoU").

| warrant that | am fully competent to issue thegdl opinion in connection with the
Agreement on behalf of the Guarantor.

| have examined originals or copies of the exeeutiersions of the Agreement and of the
MoU. | have also examined the relevant provisiotisnational and international law
applicable to the Guarantor, the powers of sigmedoand such other documents as | have
deemed necessary or appropriate. Furthermore e tewewed such matters of law as | have
considered relevant to the opinion expressed herein

| have assumed (i) the genuineness of all signatignecept those on behalf of the Guarantor)
and the conformity of all copies to originals, (ije capacity and power to enter into the
Agreement of, and their valid authorisation andnsig by, each Party other than the
Guarantor and (iii) the validity, binding effectdaenforceability of the Agreement on each
Party under the laws of England.
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Terms used and not defined in this opinion shalehthe meaning set out in the Agreement
and in the MoU.

This opinion is limited to Spanish law as it staatithe date of this opinion and no opinion is
expressed as to the laws of any other jurisdiction.

Subject to the foregoing, | am of the opinion that:

1.

With respect to the laws, regulations and legalhdimg decisions currently in force
in Spain, the Guarantor is by the execution of Aggeement by ¢], validly and
irrevocably committed to fulfil all of its obligains under it.

The Guarantor’s execution, delivery and performawicthe Agreement: (i) has been
duly authorised by all necessary consents, actamgrovals and authorisations; and
(i) has not and will not violate any applicablewlaregulation or ruling of any
competent authority or any agreement or treatyibadn it or any of its agencies.

The Agreement is in proper legal form under Spal@shfor enforcement against the
Guarantor. The enforcement of the Agreement wowoldbe contrary to mandatory
provisions of Spanish law, to tleedre publicof Kingdom of Spain, to international
treaties or to generally accepted principles okrmational law binding on the
Guarantor.

The signature of the Agreement mamé, [signatory on behalf of FRQBegally and
validly binds the Guarantor.

The choice of English law as governing law for thgreement is a valid choice of
law binding the Guarantor in accordance with Spgatas.

The Guarantor has legally, effectively and irreddgasubmitted to the exclusive
jurisdiction of the Courts of the Grand Duchy ofxleinbourg and the jurisdiction of
the other courts referred to in Clause 15(3) ofAlgeeement in connection with the
Agreement and any judgement of this court woulctdeclusive and enforceable in
Kingdom of Spain.

Neither the Guarantor nor any of its property isname on the grounds of sovereignty
or otherwise from jurisdiction, attachment — whethefore or after judgement — or
execution in respect of any action or proceeditatirey to the Agreement.

The execution of the Agreement has been made uUpomprovisions of lawe| of
Spain, as currently in effect.

An enforceable and valid judgment for a sum of nyoeretered against the Guarantor
by a court of the Grand Duchy of Luxembourg or ahthe other courts referred to in
Clausel5(3) of the Agreement in connection with the Agreamaill be recognised
and enforced by Spanish courts in accordance with grovisions of Council
Regulation (EC) No 44/2001 of 22 December 2000unisdliction and the recognition
and enforcement of judgments in civil and comméraiztters [and/or with
Articles [+] of the Spanish Code of Civil Procedure].
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10.  In conclusion, the Agreement has been duly execoredehalf of the Guarantor and
all the obligations of the Guarantor in relatiorthe Agreement are valid, binding and
enforceable in accordance with their terms and ingtfurther is required to give
effect to the same.

The opinions set out above are subject to theviatig reservations and qualifications:

€)) this opinion is subject to all insolvency, bankyptliquidation,
reorganisation, moratorium, resolution of credgtitutions and other laws
affecting the rights of creditors or secured cradigenerally;

(b) a Spanish Court if seized to hear a case basdukohgreement may not treat
as conclusive those certificates and determinatidnsh the Agreement states
are to be so treated; and

(© no opinion is expressed on matters of fact.

[Signatory

Fondo de Reestructuracion Ordenada Bancaria
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ANNEX 3
LIST OF CONTACTS

For EFSF:

European Financial Stability Facility
43, avenue John F. Kennedy
L-1855 Luxembourg

Attention: Chief Financial Officer
Tel: +352 260 962 26
Fax: + 352 260 962 62
SWIFT address: EFSFLULL

With copies to:

European Commission

Directorate General Economic and Financial Affairs
Unit L-4 "Borrowing, lending, accounting and badkae"
L-2920 Luxembourg

Attention: Head of Unit

Tel.: +352 4301 36372

Fax: +352 4301 36599

SWIFT address: EUCOLULL

European Central Bank

Kaiserstrasse 29

D-60311 Frankfurt am Main

Attention: Head of Financial Operations Servicegi§ion
Tel.: + 49 69 1344 3470

Fax: +49 69 1344 6171

SWIFT BIC: ECBFDEFFBAC

For the Beneficiary Member State:

]

—

—

]
]
]
]
a

— p—

MmN

X: Fl
With copies to

Bank of Spain
[*]

[*]

Attention: []
Fax: k]
SWIFT BIC: ]
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For FROB:

Fondo de Reestructuracion Ordenada Bancaria

[*]

[*]

Attention: []
Tel: []
Fax: k]
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SCHEDULE 1

BANK RECAPITALISATION FACILITY: FACILITY SPECIFICT  ERMS

WHEREAS:

Pursuant to a Master Financial Assistance Faciityeement between the European
Financial Stability Facility (EFSF") as EFSF, Kingdom of Spain (hereinafter refet@as
"Spain’) as Beneficiary Member State, the Fondo de Reesiracion Ordenada Bancaria
("FROB") as guarantor and the Bank of Spain signed oaround $] 2012 (the Master
Facility Agreement"), EFSF has agreed to make available to the BeaefiMember State a
Master Facility in an Aggregate Financial Assis@Aenount of up to EUR 100,000,000,000.
All or part of the Master Facility will be made ahable by way of a bank recapitalisation
facility (the 'Bank Recapitalisation Facility") on the terms and subject to the conditions of
the Master Facility Agreement as varied or supplaeck by these Facility Specific Terms.

1. DEFINITIONS

(@)

(b)

Capitalised terms shall (unless defined in thesaliaSpecific Terms) have
the meanings set out in Clause Definitions) of the Master Facility
Agreement.

For the purpose of these Facility Specific Terms tbllowing capitalised
terms shall have the meanings set out below:

"Margin" means zero. The level of the Margin applicabl¢hie Facility may
be changed from time to time by the board of doecof EFSF and approved
by the Guarantors. For the avoidance of doubtembiursement or reduction
in the Margin or the EFSF Cost of Funding shall lgppesulting from
payments of advance Margin.

2. THE BANK RECAPITALISATION FACILITY

(@)

(b)

38079-5-2470-v1.25

The purpose of this Bank Recapitalisation Facibtyo increase the long term
resilience of the Spanish banking sector as a wiltles restoring its market
access. This Facility permits the Beneficiary MemBgate to finance the
recapitalisation of certain financial institutiomsSpain in accordance with the
MoU, and provides, in particular, that the proceeds this Bank
Recapitalisation Facility shall be used by the Biereey Member State solely
to provide finance to FROB to permit FROB (i) tdosaribe or pre-subscribe
for Bank Capital Instruments issued by existin@fiaial institutions in Spain
and/or (ii) to subscribe or pre-subscribe for B&dpital Instruments issued
by AMCs which acquire the assets of viable or n@bde institutions under a
bank resolution programme (each of these operatidteng a
"recapitalisation” for the purposes of the Mastaciity Agreement and in
this Schedule 1). The Beneficiary Member State FIR@B shall not use such
proceeds for any other purpose.

This Bank Recapitalisation Facility is subject he tterms and conditions of

the Master Facility Agreement as varied or supplaeck by these Facility
Specific Terms and any additional terms set oaniicceptance Notice.
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(© The aggregate principal amount of the Financiaigiaace Amounts available
under this Bank Recapitalisation Facility shall rexceed the Aggregate
Financial Assistance Amount (theAdgregate Bank Recapitalisation
Facility Amount™).

(d)

0] EFSF may discharge its obligation to make the Fi@rAssistance
Amount available by delivery of EFSF Debt Secusitiehich have an
aggregate nominal principal amount which (subjecadjustment for
rounding) is equal to the relevant Financial Assise Amount.
Thereafter, and for all purposes of this Agreemeintluding
calculation and payment of interest and any repaymée amount
outstanding shall be determined by reference to HEweancial
Assistance Amount and shall not be affected by emgnge in the
market value of EFSF Debt Securities.

(i) It is acknowledged and agreed between the Pahstdhe EFSF Debt
Securities (the EFSF First Tranche Securitie§) which will be
delivered in discharge of disbursements of the flienche shall be
pre-issued and retained in reserve by EFSF asideddn Recital (10)
to the Master Facility Agreement on or prior to Blly 2012. The
Parties further acknowledge and agree that delibgrizFSF of EFSF
First Tranche Securities which have an aggregateima principal
amount which (subject to adjustment for rounding)egual to the
relevant Financial Assistance Amount shall fullysatiarge EFSF's
obligation to make the relevant Financial AssiseaAmount available
regardless of any change in the market value oEH#®F First Tranche
Securities between the date of issuance of such-BRSt Tranche
Securities and the date all or any of them areveledd in discharge of
the relevant disbursement. Furthermore, for altppses of this
Agreement, including calculation and payment otiast including
calculation and payment of interest and any repaymbée amount
outstanding shall be determined by reference to FEneancial
Assistance Amount and shall not be affected by emgnge in the
market value of the EFSF First Tranche Securities.

(e)  The Availability Period in respect of this Bank Redalisation Facility shall
commence on (and include) the date on which thesdity Specific Terms
enter into force in accordance with Clause 3 aradl gixpire on (and include)
31 December 2013. Any amounts not disbursed uhésie Facility Specific
Terms on or prior to the last day of the AvailaliliPeriod shall be
immediately cancelled.

() The Average Maturity of the Financial Assistancedmainder this Bank
Recapitalisation Facility shall not exceed twehanp five (12.5) years and
the maximum maturity of any individual disbursemehFinancial Assistance
is fifteen (15) years.

() The Beneficiary Member State shall apply all ameuanhd/or EFSF Debt
Securities provided to it under this Bank Recaitdion Facility in
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conformity with the Decision and its obligationsdan the MoU and this
Agreement, in order to finance the acquisition BRCGB of Bank Capital
Instruments in the financial institutions or AMQgesified in the MoU or, if
applicable, in the periodic reports on individualkicial institutions or AMCs
prepared by the Commission.

3. ENTRY INTO FORCE AND CONDITIONS PRECEDENT

This Bank Recapitalisation Facility shall enteroirforce when the conditions in
Clause 3(1) of the Master Facility Agreement ariesBad and when the following
additional conditions are satisfied:

€)) EFSF has received legal opinions satisfactory t@iven by p] of the
Beneficiary Member State and counsel to the FROBespect of these
Facility Specific Terms and in the forms set outAimnex 2 Forms of Legal
Opiniong of the Master Facility Agreement. Such legalnapms shall be
dated not later than the date of the first Reqémsfunds made under this
Bank Recapitalisation Facility; and

(b) the Guarantors (acting unanimously) have approwedet Facility Specific
Terms.

4. REQUESTS, DISBURSEMENTS AND CONDITIONS TO DISBURSEMENTS

(@)  Subject to the terms of Clause 4(b) of this SchedulClause 4 of the Master
Facility Agreement shall apply to each Request fands and each
Disbursement under this Loan Facility provided that

0] in exercising their discretion under Clause 4(3) &\Ahd EFSF shall
take into account all factors they consider relévaciuding fulfilment
of prior actions (if any) they deem appropriate @odsideration of a
report to be provided by the Commission, in liaisath the ECB and,
if appropriate, the relevant European Supervisorytharities
("ESAS"), as the case may be, that:

(2) no, or no sufficient private sector solution isdide in relation
to the relevant financial institutions and the Hemnary
Member State does not have adequate financial mes®uo
itself recapitalise such financial institution(s);

(2) a recapitalisation financed in part or in whole B¥§SF is
necessary in the light of the degree of distrestheffinancial
institutions concerned and urgency in providing tupport;
and

(3) the funds available to FROB have been fully utdissy FROB
by the time of each disbursement under this Agregme

(i) the Beneficiary Member State has confirmed that preposed
recapitalisation complies with applicable natiostdte aid rules and
legal restrictions;
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(b)
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(iii)

(iv)

(v)

-122-

the Commission has assessed and confirmed thatptbposed
recapitalisation complies with applicable EU Staid rules, it is
satisfied with the bank stress tests for the firnmstitution(s)
indicated in the relevant Request for Funds beeugpitalised and it
has approved the relevant restructuring or resoiygian;

each relevant financial institution which will béme from a
recapitalisation having undertaken to the Bendaficislember State,
FROB, EFSF and the Commission in a legally bindingnner to
implement the recapitalisation plan applicablet;tamnd

on each Disbursement Date EFSF may make the Falaissistance
available to the Beneficiary Member State by delhg cash or EFSF
Debt Securities in an aggregate nominal principabant which (after
any adjustment for rounding) is equal to the Fimanéssistance
Amount to the securities account of the Beneficisigmber State or
its agent, FROB, maintained at the financial instin the details of
which shall been advised in writing by Spain or FBRIO EFSF at least
two (2) Business Days prior to the DisbursementDathe Issuance
Costs shall be paid by EFSF out of the sums redawbere possible,
for this purpose, or invoiced separately; any addl costs incurred
may be recovered under Clause 6(6) of the MastaliyaAgreement.

In relation to urgent disbursements of Financiakis&nce under the Pre-
Funded Tranche of EUR 30 billion, a disbursemeny im& made by EFSF,
notwithstanding the fact that the Commission hag poovided the
confirmations and approvals referred to in Claugg(#i) of this Schedule 1,
provided that:

(i)

on the date when the Beneficiary Member State sisbanRequest for
Funds, the Bank of Spain sends a reasoned opioitiretCommission,
with copies to the Chairman of EWG, the PresidériE©B, the Chief
Executive Officer of EFSF. The reasoned opinion witlude:

(1) a description and explanation of the exact reasatyre and
urgency of the need;

(2) a reasoned estimate of the volume of this needydmy, if
applicable, a detailed breakdown bank by bank efaigregate
need,;

(3) a reasoned opinion of whether, or to what extdrdgse needs
advance recapitalisation measures contained invibe (i.e.
related to the four banks currently under FROBwether,
and/or to what extent, they constitute unexpecteditianal
recapitalisation needs;

(4) any additional available information and data tisatiseful to
further substantiate, explain or assess this regues
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(5) information about the current and expected cashatsiin and
needs of FROB that justify the volume of the disieunnent.

(i) upon receipt of the opinion, the Commission wilasxine the reasoned
opinion of the Bank of Spain, obtain the views @Hregarding the
request by the Spanish authorities and shall ptesemport to the
EWG addressing the reason, nature and urgencyofdéd; and

(i)  the EWG approves the disbursement of the Finan&gdistance
requested in the Request for Funds, provided tiebther conditions
to disbursement set out in the Master Facility Agnent and these
Facility Specific Terms are satisfied.

5. REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Clause 5 of the Master Facility Agreement shalllapp this Bank Recapitalisation
Facility provided that:

@) in the event that a disbursement of Financial Aasce is disbursed directly to
FROB (as agent of the Beneficiary Member StateherBeneficiary Member
State uses a disbursement of Financial Assistamgerdvide financing to
FROB, then, during the period when Financial Assise under this Bank
Recapitalisation Facility is outstanding and has bheen reimbursed, the
Beneficiary Member State shall procure and FROBIl gbermit EFSF to
appoint an observer (nominated with the conserth@fBeneficiary Member
State and FROB,; provided that, in case of any despegarding the
nomination of an observer, the nomination shall decided by the
Commission) to observe the discussions of the FRO&d of directors on
agenda items which relate to the financial ingtig or AMCs recapitalised
or financed with proceeds of Financial Assistan@enavailable under this
Bank Recapitalisation Facility; provided that, swdiserver shall enter into a
confidentiality undertaking with FROB in the custam form (if any)
required by FROB; and

(b)  the Beneficiary Member State and FROB shall compith any specific
covenants and undertakings set out in each Accept&iotice issued in
relation to the Master Facility Agreement and thiéaeility Specific Terms.

6. INTEREST, COSTS, FEES AND EXPENSES

Clause 6 of the Master Facility Agreement shalllapp this Bank Recapitalisation
Facility.

1. REPAYMENT, EARLY REPAYMENT, MANDATORY REPAYMENT AND
CANCELLATION

€)) Clause 7 of the Master Facility Agreement shall lapm this Bank
Recapitalisation Facility

(b) In addition to the repayment obligations set outCiause 7 of the Master
Facility Agreement, if on 15 July 2014 the Benefigi Member State or
FROB has received an amount in euros or receivédedg of EFSF Debt
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10.

11.

Securities as Financial Assistance under the Md&eility Agreement and

these Facility Specific Terms and such amountsioh £FSF Debt Securities
have not at that time been used to subscribe qreaesubscribe for Bank

Capital Instruments in financial institutions or A as contemplated by the
MoU then, upon written notice by EFSF, the Benafic Member State shall

repay the Financial Assistance in a principal amagual to the sum of (i)

such euro amounts and (ii) the aggregate nominatipal face amount of

such EFSF Debt Securities (being of the same seaseshe EFSF Debt
Securities used for the relevant disbursement andcase of a partial

reimbursement of this Bank Recapitalisation Facilitequal amounts of each
series of EFSF Debt Securities used for the digoesit), together with all

accrued interest on the reimbursed amount within(1®) Business Days of
such notice. Such reimbursement shall constitigeh@duled repayment and
not a voluntary or mandatory pre-payment.

PAYMENTS

Clause 8 of the Master Facility Agreement shalllapp this Bank Recapitalisation
Facility.

EVENTS OF DEFAULT

Clause 9 of the Master Facility Agreement shalllapp this Bank Recapitalisation
Facility.

OTHER PROVISIONS

Clauses 10 Igformation Undertakings 11 Undertakings relating to Inspections,
Fraud Prevention and Audits 12 (Notice9, 13 Guarantee and Indemnijty

14 Miscellaneouy 15 Governing Law and Jurisdictigrand 17 Execution of the
Agreement of the Master Facility Agreement shall apply tdist Bank

Recapitalisation Facility.

ANNEXES

The Annexes to this Bank Recapitalisation Faciiball constitute an integral part
thereof and comprise:

Annex 1: Form of Request for Funds
Annex 2: Form of Acceptance Notice

Annex 3: Form of Confirmation Notice
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Executed in Madrid on and iruxembourg on

EUROPEAN FINANCIAL STABILITY FACILITY

Represented by

Klaus Regling, Chief Executive Officer

The Beneficiary Member State

KINGDOM OF SPAIN

Represented by

[*]

THE BANK OF SPAIN

Represented by

[*], Governor of the Bank of Spain

FONDO DE REESTRUCTURACION ORDENADA BANCARIA

Represented by

[*]
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Annex 1
FORM OF REQUEST FOR FUNDS

[on letterhead of the Beneficiary Member State

By fax followed by reqgistered mail:

European Financial Stability Facility
43, avenue John F. Kennedy
L-1855 Luxembourg

Attention: Chief Financial Officer
Tel: +352 260 962 26
Fax: + 352 260 962 62
SWIFT address: EFSFLULL

Copies to:

European Commission
[Insert address
Fax: []

European Central Bank
[Insert addresls

Fax: []

Bank of Spain

[Insert address

Fax: []

FROB

[Insert addresls

Fax: []

Subject: EUR [*] Bank Recapitalisation Facility (the "Bank Recapitaisation
Facility")
Request for Funds for the Instalment of EUR[¢]

Dear Sirs,

We refer to the Master Financial Assistance FgcAigreement made between the European
Financial Stability Facility (EFSF') as EFSF, Kingdom of Spain as Beneficiary Member
State, the Fondo de Reestructuracion Ordenada Barasaguarantor and the Bank of Spain
signed on ¢] as amended and supplemented by the Facility 8pda@rms in respect of the
EUR [e] Bank Recapitalisation Facility signed o] [(together, the Agreement’). Terms
defined in the Agreement shall have the same mgdrerein.

38079-5-2470-v1.25 -61 - 52-40473945



-127- Drucksache 405/12

1. We hereby irrevocably request that [an InstalmeatTranche / a disbursement of
Financial Assistance] of the Bank Recapitalisat@cility be disbursed under and in
accordance with the Agreement upon the followingte

(@) the aggregate of the Financial Assistance AmouintiseoFinancial Assistance
to be made in respect of this Request for FundsUR [e][, which may be
disbursed in Tranches within the Availability Pefjio

(b)  the latest of the Disbursement Date(s) of [any @han/ the Financial
Assistance Amount] to be provided under this Regfms Funds shall be

[ l;

(c) we acknowledge that the Financial Assistance Ans(mill/may] be made
available by delivery of EFSF Debt Securities; and

(d) [the proceeds of the Financial Assistance shalidezl by FROB to subscribe
Bank Capital Instruments in the following creditstitutions / financial
institutions / AMCs in accordance with the termgh# MoU and the Decision
as set out in the table below:

Institution Category of Bank| Amount (EUR) Date of
Capital Instruments Subscription

]l

(e) [we confirm that the Commission has authorisedsthigscription of the above
mentioned Bank Capital Instruments by FROB in coamgle with the State-
Aid regime.]/in the case of an urgent disbursement under theHFereled
Tranchg [we confirm that the Commission and the EWG, battting in
liaison with the ECB, have approved the reasonedgaiantified request from
the Bank of Spain regarding the disbursement of Rimancial Assistance
Amounts requested under this Request for Funds poiche adoption of
restructuring decisions by the Commission.]

2. We acknowledge and agree that EFSF may make uskeeobDiversified Funding
Strategy.

3. We acknowledge and agree that the provision of Emgancial Assistance made
available shall be in accordance with and subjct t

(@) the issue by EFSF of an Acceptance Notice, our agladgement of the
terms set out therein and, in due course, the isgueFSF of a Confirmation
Notice;

(b) EFSF being satisfied at all times that it has olgaifunds in the international
capital or loan markets or from the Liquidity Buffen terms and conditions

! Sub-paragraph (d) would not be included in a Retfor Funds in respect of the Pre-Funded Tranche.
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that are acceptable to it and which are consistéhtthe terms set out in this
Request for Funds and in the Acceptance Notictheiffunds are to be made
available by delivery of cash;

(c) the non-occurrence of a Market Disruption Eventhd funds are to be made
available by delivery of cash, or an Event of Défaand
(d)  the conditions precedent to the Bank Recapitatindtiacility being satisfied.

4, We irrevocably undertake to pay any fees, costexpenses including in particular
any Issuance Costs, breakage or termination costsCost of Carry incurred in
respect of any Funding Instruments or hedging eeshtwwhich EFSF may have
undertaken (including in relation to amounts raisedfund the Liquidity Buffer,
Financings and/or Pre-Funding Operations) regasddésvhether the provision of the
relevant Financial Assistance or any disbursemedéuthe Loan Facility takes place.

5. We confirm that:

(@  The list of authorised signatories sent on behtlhe Beneficiary Member
State by the Minister of Finance on | | remaiabdvand applicable;

(b) No event has occurred that would render incorragtsdatement made in the
legal opinions dated | | issued by the Legal Adwito the State at the
Ministry of Finance of the Beneficiary Member Staied counsel to FROB;
and

(c) No event or circumstance has occurred which woeltngg EFSF to declare
that an Event of Default has occurred.

6. The Financial Assistance comprising EFSF Debt $esvshall be made available by

delivering such EFSF Securities to the securiteepant of FROB designated for the
purposes of the Bank Recapitalisation Facility.

Yours faithfully,

KINGDOM OF SPAIN

Represented by: $]
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Annex 2
FORM OF ACCEPTANCE NOTICE

EUROPEAN FINANCIAL STABILITY FACILITY

By fax followed by reqgistered mail

[Insert Beneficiary Member State's contact de}ails
Copies to:

European Commission
[Insert addresls
Fax: [e]

European Central Bank
[Insert address

Fax: [e]

Bank of Spain

[Insert addresls

Fax: [e]

FROB

[Insert address

Fax: [e]

Subject: EUR [e] Bank Recapitalisation Facility (the "Bank Recapitalisation
Facility")
Acceptance Notice in relation to the Request for Fuds for EUR [e] for
the [e] Instalment / Tranche / Disbursement dated ¢]

Dear Sirs,

We refer to: (i) the Bank Recapitalisation Faciligrming part of the Master Financial
Assistance Facility Agreement between the Europ@aancial Stability Facility (EFSF') as
EFSF, Kingdom of Spain as Beneficiary Member St#te, Fondo de Reestructuracion
Ordenada Bancaria as guarantor and the Bank oh3pgmed on datd as amended and
supplemented by the Facility Specific Terms in eesf the EUR ¢] Bank Recapitalisation
Facility signed on 4] (together, the Agreement’); and (ii) the Request for Funds notified to
EFSF by the Beneficiary Member State datg (the 'Request for Fund$). Terms defined
in the Agreement shall have the same meaning herein

1. We hereby confirm the provisional financial termspplcable to the
[Instalment]/[Tranche]/[Financial Assistance] regiggl by the Beneficiary Member
State in the above Request for Funds:
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(@) The principal amount of Financial Assistance to grevided under the
Request for Funds is up to EUR | |; and

(b) The latest of the Disbursement Date(s) of all FamnAssistance to be made
under this Request for Funds shall be on or pagr t .

2. We acknowledge that the proceeds of the [Instaljfi€renche]/[Financial
Assistance] will be used to finance the recapigdilis of the institutions specified in
the Request for Funds under the conditions seinahis Acceptance Notice.

3. EFSF intends to launch or enter into one or sevewalding Instruments in order to
fund this [Instalment]/[Tranche]/[Financial Assist®] by issuing EFSF Debt
Securities (as defined below), which shall not laet @f EFSF pools of Funding
Instruments under its Diversified Funding Stratedgless the EFSF Debt Securities
are re-delivered to EFSF before the maturity ohsaESF Notes in accordance with
the Agreement and this Acceptance Notice, EFSF reainance the EFSF Debt
Securities at maturity by replacing the existingSEFDebt Securities with new EFSF
Debt Securities or by way of Pre-Funding Operati@answill seek to re-finance such
EFSF Debt Securities on a pooled basis in relatotme pool or short term Funding
Instruments and a pool of long term Funding Instote, and in the latter case the
EFSF Cost of Funding, costs and fees will be atkxtdo the Beneficiary Member
State in accordance with the Diversified Fundintategy and the methodology for
calculation of the EFSF Cost of Funding and thecallion of Funding Instruments
agreed by the EWG and the board of directors offFEFS

4, By signing the acknowledgement of this Acceptanotide, the Beneficiary Member
State expressly acknowledges and agrees that EB$Fanits discretion, enter into
any Funding Instrument that it considers approgriat accordance with the
Diversified Funding Strategy. This authorisationetoter into Funding Instruments
and the acceptance by the Beneficiary Member $fai-SF's right, at its discretion,
to enter into any Funding Instrument that it coassdappropriate in accordance with
the Diversified Funding Strategy is irrevocableilutite final maturity of the latest
Tranche under this Instalment.

5. This Acceptance Notice is subject to EFSF havingiakd funds in the international
capital or loan markets or from the Liquidity Buffen terms and conditions that are
acceptable to it and which are consistent withtémes indicated in this Acceptance
Notice and the non-occurrence of a Market Disruptitwent or an Event of Default.
If EFSF cannot obtain these terms or is subjea tdarket Disruption Event then
EFSF shall not be under any obligation to deliver tunds by way of provision of
Financial Assistance in relation to the Instalmant shall notify the Beneficiary
Member State of such circumstances in writing asmtt@n the date of receipt of such
notice the Beneficiary Member State is no longarrabby the Request for Funds for
the provision of any further Financial Assistancedspect of such Instalment.

6. The disbursement of the Financial Assistance igestitbo the conditions precedent
under the Agreement being satisfied.

7. In consideration of EFSF agreeing to issue thisefaitance Notice and to provide the

[Instalment]/[Tranche]/[Financial Assistance] regigsl in the Request for Funds it is
agreed and accepted as follows:
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(@) EFSF shall discharge its obligation to provide tRmancial Assistance
requested in the Request for Funds by deliveringR®B (on behalf of the
Kingdom of Spain) EUR d] of EFSF Debt Securities [Serie®][ in an
aggregate nominal principal amount which (subjectahy adjustment for
rounding) is equal to the aggregate principal arhoequested in the Request
for Funds and for all the purposes of the Agreemiectuding calculation of
interest and repayment, the amount outstandingespect of the Financial
Assistance requested in the Request for Funds Iskaétermine by reference
to the aggregate principal amount of such Finangsalistance and shall not
be affected by any change in the market value®B&RSF Debt Securities;

(b) any principal amount outstanding in respect ofRh&ncial Assistance which
is due for repayment in accordance with the Agregnt@s supplemented by
this Acceptance Notice), including all repaymente dinder Clause 7(8) of
the Master Agreement and clause 7 of Schedulergétthenay be discharged
by redelivery by (or on behalf of) the Kingdom ogben to EFSF of EFSF
Debt Securities of the Series referred to in paalgr 7(a)(above) in an
aggregate principal nominal amount equal to thagpal amount due to be
repaid (and if partial repayment, EFSF Debt Seesrishall be redelivered in
equal amounts of each Series). The parties ackdgeleaccept and agree
that, due to the disbursement of the [Instalmemdiiche]/[Financial
Assistance] by delivery of EFSF Debt Securitiespasgnents by the
Beneficiary Member State to EFSF by redelivery ¢1SE Debt Securities
should not give rise to obligations to repay or-pag under other financing
arrangements, including financing which may in theire be granted to the
Beneficiary Member State by the IMF or other fal provided by the
Financial Support Providers, as envisaged undeusgl&/(6) of the Master
Agreement; for the avoidance of doubt, the provisid this paragraph if for
the benefit of EFSF and any repayments that maguegeby the Beneficiary
Member State to other creditors, shall not be dispbd by delivery or
disposal or otherwise of EFSF Debt Securities &edaimount of EFSF Debt
Securities to be re-delivered to EFSF pursuanhi® paragraph shall not be
reduced by the amount of other repayment or prereay obligations of the
Beneficiary Member State to other creditors. Ndtatanding the above and
the reasonable efforts of FROB to enforce its refbpe rights, in the event
that FROB is unable to acquire all EFSF Debt Séesrisubject to a call
option or other similar arrangements, then FROBI sk&sign to EFSF the
right to exercise such call option or other simdarangements to the extent it
itself is unable to do so and thereupon as to tjggemate notional amount of
the EFSF Debt Securities underlying the assigngtitsi the Beneficiary
Member State shall not be required to make repayraeoording to the
Agreement and this Acceptance Notice by redelioéfgFSF Debt Securities)
provided that such assignment shall not releas®é&meficiary Member State
to reimburse the Financial Assistance in cash éf financial institution or
AMC fails to redeliver the EFSF Debt Securities @inthe call option within
[thirty (30)] Business Days. For the avoidance alulokt, the Beneficiary
Member State shall remain liable for the amounthef Bank Recapitalisation
Facility corresponding to the aggregate principahmal amount of the EFSF
Debt Securities underlying the assigned rightsof@ithg an assignment to
EFSF in accordance with this sub-paragraph, toetttent EFSF does not
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receive EFSF Debt Securities upon the exercisalbbptions or other similar
arrangements duly assigned by FROB to EFSF. Theefidéary Member
State shall reimburse EFSF any costs EFSF wouldr itec enforce the call
options or the other arrangements duly assignedrR®B or to otherwise
buyback the EFSF Debt Securities;

(c) he Beneficiary Member State shall use the EFSF [Bsuurities or cash
disbursements to provide financing to FROB for fh&pose of the re-
capitalisation, resolution, and/or the participation liability management
exercises of credit institutions and FROB shall siseh EFSF Debt Securities
exclusively as the consideration for the subsaiptf or pre-subscription of
Bank Capital Instruments in such credit instituian accordance with the
MoU or as security for such other arrangementsesyproved in advance by
EFSF;

(d)  at the written request of the Beneficiary Membet&EFSF may discharge its
obligations to make disbursements by the paymerfioéncial Assistance
Amounts or delivery of the requisite amount of EFBEbt Securities to
FROB as agent of the Beneficiary Member State;

(e) FROB shall retain all amounts or EFSF Debt Seasitlistributed directly or
indirectly to FROB under the Bank Recapitalisatkacility and not transfer
such amounts or EFSF Debt Securities to a finamsétution until EFSF and
the Commission (in liaison with the ECB) consend approve such transfer
on the basis of a report by the Commission on é¢leapitalisation programme
for the relevant financial institution and on thature and terms of the Bank
Recapitalisation Instruments of such financial itngon which will be
acquired;

() the Kingdom of Spain and FROB shall procure tha&t ¢ihedit institutions
which are re-capitalised shall enter into legaliyding legal undertakings (i)
with a view to complying with the requirements witespect to the bank
recapitalisation scheme identified by the Commissiocoordination with the
ECB, to use such EFSF Debt Securities solely ferghrpose of obtaining
liquidity through repurchase transactions with neardounterparties (ensuring
the right of repurchasing the same securities our#tges of the same series
and nominal amount at the term of the repurchasesaiction) and/or for the
purpose of obtaining liquidity from the ECB or Baok Spain as part of the
Eurosystem or as security for such other arrang&mas are approved in
advance by EFSF, (ii) to return or sell such EF®BtCSecurities to FROB or
the Kingdom of Spain pursuant to call options dreotsimilar arrangements
upon any sale by FROB of all or part of the Banlpi@d Instruments which
FROB holds in the relevant credit institutions @sd the credit institution no
longer holds or cannot obtain re-delivery of sudfSE as a consequence of
transactions entered into which comply with thenterof sub-paragraph 7(c)
of this Acceptance Notice) and (iii) such undemaisi shall be in terms such
that they are directly enforceable by EFSF asral {arty beneficiary of such
undertakings;

(9) the Kingdom of Spain shall ensure that (i) the eomf the Commission in
consultation with the ECB is obtained before EFSIbiSecurities are used to
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capitalise a AMC or to cover bank resolution coii$;prior to using EFSF
Debt Securities to capitalise each AMC, the Kingdafr$pain, FROB and the
relevant AMC shall enter into legally binding legahdertakings on terms
approved by the ECB, the Bank of Spain and EFSFwith a view to
complying with the requirements with respect to trenk recapitalisation
scheme identified by the Commission in coordinatiath the ECB, to use
such EFSF Debt Securities for the purpose of oioigitquidity only through
repurchase transactions with market counterpal@esuring the right of
repurchasing the same securities) and/or for tmpgse of obtaining liquidity
from the ECB or Bank of Spain as part of the Eustay, (2) to return or sell
such EFSF Debt Securities to FROB or the Kingdor8pdin pursuant to call
options or other similar arrangements upon any BalEROB of all or part of
all the capital instruments which FROB holds in tekevant credit institutions
or AMCs unless the credit institution no longer dwlor cannot obtain re-
delivery of such EFSF as a third party beneficiarysuch undertakings; and
(iif) the consent of EFSF is obtained prior to gsany EFSF Debt Securities
to cover bank resolution costs and such consent meyde conditions
including as to the reporting and audit of suchkboa@solution costs;

(h) FROB shall, upon request of EFSF and, in accordamiteClause 5(4) of the
Agreement, grant valid first ranking security ok their rights under the
undertakings they receive from the credit instins as described in sub-
paragraph 7(f) and (g) above as well as in any Baaghital Instruments which
FROB acquires in the relevant Spanish credit unstihs or AMCs;

0] any EFSF Debt Securities which are not used by FR®Bubscribe for
capital instruments in credit institutions in aatamnce with the MoU on or by
[e] shall be re-delivered to EFSF and this shall ltesua reduction in the
outstanding principal amount of the Financial Assise Amount by an
amount equal to the nominal principal amount ofnsE€SF Debt Securities.
For the avoidance of doubt, the Financial Assisgalimount corresponding to
the reduction of the outstanding principal nomiaaiount of the Financial
Assistance Amount may not be re-borrowed, unleberaise agreed with
EFSF (with the approval of the EWG);

()] in the event of any early repayment under the Agesd and this Acceptance
Notice in cash, the Beneficiary Member State shal} on the date of such
early repayment all accrued interest and all odimeounts due in respect of the
amount repaid and shall reimburse all costs, exg®niees and Loss of
Interest incurred and/or payable by EFSF as a quesee of the early
repayment;

(K) the Guarantee set out in clause 13 of the Agreemsball apply to the
obligations of the Kingdom of Spain under and imrmection with the
Financial Assistance provided as described in theceptance Notice
(including the terms of this Acceptance Notice).

8. Clause 15 of the Agreement shall apply to this Ataece Notice as if set out
expressly herein.
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Please acknowledge your acceptance and agreemtrd terms of this Acceptance Notice
by signing where indicated below.

Yours faithfully,

EUROPEAN FINANCIAL STABILITY FACILITY

The terms of this Acceptance Notice are hereby@esledged, agreed and accepted by:

KINGDOM OF SPAIN

Represented by: ¢$]

FONDO DE REESTRUCTURACION BANCARIA ORDENADA

Represented by: ¢$]

BANK OF SPAIN

Represented by: ¢$]
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Annex 3
FORM OF CONFIRMATION NOTICE

EUROPEAN FINANCIAL STABILITY FACILITY

By fax followed by registered mail:

Ministry of Finance
[Street addregs
[City]

[Countny]

Attn: Mr/Ms [e]
Copies to:

European Commission
[Insert address
Fax: [e]

European Central Bank
[Insert addresls

Fax: [e]

Bank of Spain

[Insert address

Fax: [e]

FROB

[Insert addresls

Fax: [e]

Subject: EUR [e] Bank Recapitalisation Facility (the " Bank Recaptalisation
Facility")
Disbursement of the Financial Assistance of EUR [dnder the Instalment
of EUR [e]

Dear Sirs,

We refer to: (i) the Master Financial Assistanceiligg Agreement between the European
Financial Stability Facility (EFSF') as EFSF, Kingdom of Spain as Beneficiary Member
State, Fondo de Reestructuracion Ordenada Banaariguarantor and the Bank of Spain
signed on dlatd as amended and supplemented by the Facility 8pd@rms in respect of
the EUR p] Loan Facility signed one]] (together, the Agreement’); and (ii) the Request
for Funds notified to EFSF by the Beneficiary MemB&ate ondatd. Terms defined in the
Agreement shall have the same meaning herein.
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1. We hereby confirm the definitive financial termsphgable to the Financial
Assistance requested by the Beneficiary MemberStathe Request for Funds for
the above Instalment:

(@)
(b)

(©)
(d)

(€)

The Financial Assistance Amount shall be EUR | .

The [principal amount of the Tranche/Financial Atsnce Amount] is equal

to EUR | |

The Net Disbursement Amount of the Financial Assise to be EUR | |.

The Disbursement Date in relation to the [Trancimafficial Assistance
Amount] shall be: | |.

The up-front portion of the Service Fee is EUR [ which is to be deducted
up-front.

2. We hereby confirm the definitive financial termgbagable to [the portion no.efof]
the Tranche:

(@  The Interest Rate on such portion shall be the EES8$t of Funding (which
shall include 0.5 basis points per annum in respétihe annual Service Fee
from (and including) the first {) anniversary of the Disbursement Date of
such Financial Assistance.

(b)  The Term of the Financial Assistance shall éeyears.

(c) The scheduled interest and principal repayment®lation to the Financial
Assistance shall be as set out in the following risetion table:

Payment Date Principal Interest Total Outstanding
Repayment Financial
Assistance Amount

(d) Negative Carry as at the date of this Confirmabimtice is equal to EUR]];®
and

(e)  Other costs, commissions, fees and expenses idcareeequal to EURe].*

3. The disbursement of the Financial Assistance igestitbo the conditions precedent

under the Agreement being satisfied.

2 Principal repayment in bullet loans will only dpfo the last portion of a Tranche, unless a MaBsruption
Event occurs and Clause 7(7) applies.

% In the event of a Pre-Funding Operation.

“In the event that Financial Assistance is provitteithe form of cash.
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Please note that EFSF and/or the ECB may deencéiseary to contact directly the Bank of
Spain on the further modalities in relation to tiieursement transfer.

Yours faithfully,

EUROPEAN FINANCIAL STABILITY FACILITY
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SECRETARIA DE ESTADO
DE ECONOMIA

MINISTERIO ) Y APOYO A LA EMPRESA
DE ECONOMIA )

SECRETARIA GENERAL DEL TESORO
Y COMPETITIVIDAD Y POLITICA FINANCIERA

S.G. LEGISLACION
Y POLITICA FINANCIERA

Gch089

10/07/12

SPANISH LEGISLATION ON REMUNERATION OF INSTITUTIONS RECEIVING PUBLIC AID.

STATE-AIDED BANKS REMUNERATIONS. Rovyal Decree-Law 2/2012.

1. The Royal Decree-Law 2/2012 establishes significant restrictions to the remuneration of
directors, general directors and senior executives, in respect of:

= |[nstitutions in which the FROB has a majority stake.
= [nstitutions receiving public aid.
= [nstitutions that have asked for public aid.

2. Regarding those entities in which the FROB has a majority stake:

= The maximum fixed remuneration of non-executive directors is EUR 50.000 per year
for all concepts and the remuneration of executive directors and senior managers
cannot be higher than EUR 300.000 per year for all concepts.

= Variable remuneration will not be allowed as long as the FROB’s participation
persists.

3. Regarding those entities receiving or asking public aid:

= The maximum fixed remuneration of non-executive directors is EUR 100.000 per year
for all concepts and the remuneration of executive directors and senior managers
cannot be higher than EUR 600.000 per year for all concepts.

= The maximum variable remuneration will be a percentage of the fixed
remuneration set up by the Minister of Economy and Competitiveness (preliminary
fixed in 60% through a proposal of ministerial order). This remuneration will be deferred
for a period of three years and must be authorized by the Bank of Spain, taking into
account the entity’s results and financial situation.

REDUNDANCY PACKAGES. Royal Decree-Law 3/2012.

4. According to Royal Decree-Law 3/2012, the following severance rules apply to institutions
that are mainly owned or financially supported by FROB.

= [nstitutions that are mainly owned or financially supported by FROB cannot, under any
circumstances, make severance payments upon the termination of contracts in amounts
which exceed the lowest of the following amounts:

a) twice the maximum base figures under rules 3 and 4 of article 5.3.a) of Royal
Decree-Law 2/2012, of February 3, 2012 on financial industry reform. €600,000
for institutions majority owned by the FROB and €1,200,000 for those that,
although not majority owned by the FROB, receive financial support from it, or

b) two years of the stipulated fixed compensation.
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SECRETARIA DE ESTADO
DE ECONOMIA

MINISTERIO ) Y APOYO A LA EMPRESA
DE ECONOMIA )

SECRETARIA GENERAL DEL TESORO
Y COMPETITIVIDAD Y POLITICA FINANCIERA

S.G. LEGISLACION
Y POLITICA FINANCIERA

= The above rule does not apply to directors and executives who joined such institution
after or at the same time as the FROB acquired ownership or provided its financial
support. In these cases the Banco de Espafa, considering the contractual provisions
and the outcome of the reform plan, may authorize the payment of higher amounts,
although this is always subject to the above limit of two years of the originally stipulated
fixed compensation.

GENERAL RULES. Transposition of Directive 2010/76/UE (CRDIII).

5. Directive 2010/76/UE (CRDIII) was incorporated in the Spanish legal system (Ley 2/2011 de
Economia Sostenible, Real Decreto 771/2011). Through the transposition of this Directive,
several limits to remuneration practices have been introduced in the legislation:

= Remuneration policies and practices related to the staff having any impact on the risk-
profile of the institution must be coherent with efficient risk management.

= Remuneration policies must comply with the following limits:

a) Deferral and retention mechanisms must be established on variable
remuneration. For instance, 50 to 60% of the variable remuneration must be
referred 3 years.

b) At least 50% of variable remuneration must be paid on shares o similar
instruments.

= To avoid regulatory arbitrage pension benefits are included in the concept of
remuneration.

= There are also specific limits for institutions receiving public support:

a) Variable remuneration is strictly limited as a percentage of net revenue where it
is inconsistent with the maintenance of a sound capital base and timely exit from
government support.

b) Variable remuneration for people who effectively direct the business of the credit
institution only is possible if properly justified (according to Banco de Espafia)
and the supervisor can also limit total remuneration of these institutions if
necessary.
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SECRETARIA DE ESTADO
DE ECONOMIA

MINISTERIO ) Y APOYO A LA EMPRESA
DE ECONOMIA )

SECRETARIA GENERAL DEL TESORO
Y COMPETITIVIDAD Y POLITICA FINANCIERA

S.G. LEGISLACION
Y POLITICA FINANCIERA

Interne Arbeitsubersetzung (Spr.-D. BMF) Ubers.-Nr.: 1099-2012

Gch089
10/07/12

DIE SPANISCHEN RECHTSVORSCHRIFTEN UBER DIE VERGUTUNG IN
FINANZINSTITUTEN, DIE STAATSHILFEN ERHALTEN.

DIE __VERGUTUNG IN__STAATLICH UNTERSTUTZTEN _BANKEN. KO NIGLICHES
GESETZESDEKRET 2/2012.

1. Das Konigliche Gesetzesdekret 2/2012 sieht bei den Gehaltern von Direktoren,
Generaldirektoren und Fudhrungskraften folgender Finanzinstitute erhebliche Beschréankungen
vor:

= |nstitute, deren Anteile mehrheitlich dem Fonds zur geordneten Bankenrestrukturierung
(FROB) gehoren

= Institute, die Staatshilfen erhalten

= |[nstitute, die Staatshilfen beantragt haben

2. Zu Instituten, deren Anteile mehrheitlich dem FROB ge horen:

= Der fixe Gehaltsteil von nicht geschéftsfihrenden Direktoren betragt fur samtliche
Modelle hdchstens 50.000 EUR im Jahr und das Gehalt von geschaftsfiihrenden
Direktoren und Fihrungskraften darf fir sdmtliche Modelle nicht hdher als 300.000 EUR
im Jahr sein.

= Ein variabler Gehaltsteil ist fir die Dauer der Beteiligung des FROB nicht gestattet .

3. Zu Instituten, die Staatshilfen erhalten oder beantrag en:

= Der fixe Gehaltsteil von nicht geschéftsfihrenden Direktoren betragt fur samtliche
Modelle héchstens 100.000 EUR im Jahr und das Gehalt von geschéftsfiihrenden
Direktoren und Fihrungskraften darf fir sdmtliche Modelle nicht hdher als 600.000 EUR
im Jahr sein.

= Der variable Gehaltsteil betrdgt maximal einen Prozents atz des fixen Gehaltsteils
der vom Wirtschafts- und Wettbewerbsminister festgelegt wird (vorlaufig auf Vorschlag
eines Ministerialerlasses auf 60 % festgesetzt). Dieser Gehaltsteil wird flr einen
Zeitraum von drei Jahren aufgeschoben und bedarf de r Genehmigung der
spanischen Zentralbank , wobei den Ergebnissen und der Finanzlage des Instituts
Rechnung getragen wird.

ABFINDUNGSPAKETE. KONIGLICHES GESETZESDEKRET 3/2012 .

4. Gemall dem Koniglichen Gesetzesdekret 3/2012 gelten folgende Abfindungsvorschriften
fur Institute, deren Anteile mehrheitlich dem FROB gehdren oder die von diesem finanziell
unterstiitzt werden .
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SECRETARIA GENERAL DEL TESORO
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S.G. LEGISLACION
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= [nstitute, deren Anteile mehrheitlich dem FROB gehdren oder die von diesem finanziell
unterstitzt werden, dirfen bei Beendigung von Vertrdgen unter keinen Umstanden
Abfindungen zahlen, die den niedrigsten der folgenden Betrage Ubersteigen:

a) das Doppelte der Hochstbasiswerte gemaR den Vorschriften 3 und 4 des
Artikels 5.3a) des Koniglichen Gesetzesdekrets 2/2012 vom 3. Februar 2012 zur
Finanzsektorreform. 600.000 € fiUr Institute, deren Anteile mehrheitlich dem
FROB gehdren, und 1.200.000 € fir Institute, deren Anteile zwar nicht
mehrheitlich dem FROB gehoren, die aber von diesem Finanzhilfe erhalten, oder

b) zwei Jahre des festgelegten fixen Gehaltsteils.

= Die 0. g. Vorschrift gilt nicht fir Direktoren und Fihrungskrafte, die fur diese Institute erst
tatig wurden, nachdem oder als der FROB Eigentumsanteile erworben oder Finanzhilfe
bereitgestellt hat. In diesen Féllen kann die spanische Zentralbank unter
Berucksichtigung der Vertragsbestimmungen und des Ergebnisses des Sanierungsplans
die Zahlung hoherer Betrage bewilligen, wobei dies stets der o. g. Beschrankung von
zwei Jahren des urspriinglich festgelegten fixen Gehaltsteils unterliegt.

ALLGEMEINE VORSCHRIFTEN: Umsetzung der Richtlinie 2 010/76/EU (CRD llI).

5. Die Richtlinie 2010/76/EU (CRD Ill) wurde in spanisches Recht umgesetzt (Gesetz 2/2011 fir
nachhaltige Wirtschaft, Konigliches Gesetzesdekret 771/2011). Mit Umsetzung dieser Richtlinie
wurden verschiedene Einschrdnkungen bei den Vergutungspraktiken in Rechtsvorschriften
umgesetzt:

= Die Vergitungsregelungen und —praktiken in Bezug auf Mitarbeiter, die Einfluss auf das
Risikoprofil des Instituts austiben, missen mit einem effizienten Risikomanagement
vereinbar sein.

= Die Vergutungspraktiken missen folgende Vorgaben erfillen:
a) Fur den variablen Gehaltsteil miissen Regelungen zum Aufschub und Einbehalt
Anwendung finden. So missen z. B. 50 — 60 % des variablen Gehaltsteils
3 Jahre aufgeschoben werden.
b) Mindestens 50 % des variablen Gehaltsteils missen Uber Aktien oder
vergleichbare Instrumente gezahlt werden.

= Zur Vermeidung von Aufsichtsarbitrage sind Ruhegehaltsleistungen Teil des
Vergutungsmodells.

= Konkrete Einschrankungen gibt es ebenfalls fir Institute, die Staatshilfen erhalten:

a) Der variable Gehaltsteil ist streng auf einen Prozentsatz des Nettoeinkommens
beschrankt, wenn er mit dem Erhalt einer soliden Kapitalbasis und dem
rechtzeitigen Ausstieg aus Staatshilfen nicht vereinbar ist.

b) Der variable Gehaltsteil ist fir Personen, die tatsachlich die Geschéfte des
Kreditinstituts fihren, nur bei hinreichender Begrindung (durch die spanische
Zentralbank) moglich, wobei die Aufsichtsbehérde die Gesamtvergitung dieser
Institute bei Bedarf begrenzen kann.
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