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Under the Global Medium-Term Note Programme (the “Programme”), Omni S.A. Crédito, Financiamento e 
Investimento (“Omni,” the “Issuer,” “we,” “us” or “our”), acting through our principal office in Brazil, may from 
time to time issue Global Medium-Term Notes (the “Notes”) up to a maximum aggregate nominal amount of 
U.S.$200,000,000 (or the U.S. dollar equivalent of Notes denominated in other currencies).  Notes may be 
denominated in the Specified Currencies referred to herein, as specified in a supplement to this Offering 
Memorandum (a “Pricing Supplement”), which will contain the terms of, and pricing details for, each issue of 
Notes. 

The Notes will be issued on a continuing basis to or through one or more of BES Investimento do Brasil S.A. – 
Banco de Investimento, Cayman Branch, and other dealers appointed in respect of the Programme or a particular 
Tranche (each a “Dealer” and, together, the “Dealers”). 

You should carefully consider the factors described under “Risk Factors” in connection with an investment 
in the Notes. 

In making a decision whether to invest in the Notes, you must rely on your own examination of us and the 
terms of this offering, including the merits and risks involved. You should not construe the contents of this Offering 
Memorandum as legal, business or tax advice. You should consult your own attorney, business adviser or tax 
adviser. 

This Offering Memorandum comprises “Base Listing Particulars” for the purpose of the application to the 
Irish Stock Exchange for the listing of the Notes.  The Issuer has applied to the Irish Stock Exchange to approve 
these Listing Particulars and for the Notes issued under the Programme to be admitted to listing on the Official 
List, and to trading on the Global Exchange Market of the Irish Stock Exchange.  See “General Information”. 

We, having taken all reasonable care to ensure that such is the case, confirm that the information contained in 
this Offering Memorandum is, to the best of our knowledge, in accordance with the facts and contains no omission 
likely to affect its import. We, having made all reasonable enquiries, confirm that this Offering Memorandum 
contains all information with respect to us and our subsidiaries taken as a whole (the “Group”), and the Brazilian 
vehicle loan industry and financial system, the Programme and Notes to be issued under the Programme which is 
material in the context of the issue and offering of Notes, there are no untrue statements of material fact contained 
in it in relation to us, the Group and the Brazilian vehicle loan industry and Brazilian financial system, there is no 
omission to state a material fact which is necessary in order to make the statements made in it in relation to us, the 
Group and the Brazilian vehicle loan industry and Brazilian financial system or the Programme or the Notes in the 
light of the circumstances under which they were made not misleading, the opinions and intentions expressed in 
this Offering Memorandum with regard to us, the Group and the Brazilian vehicle loan industry and Brazilian 
financial system are honestly held, have been reached after considering all relevant circumstances and are based 
on reasonable assumptions, and we have made all reasonable enquiries to ascertain such facts and to verify the 
accuracy of all such information and statements. We accept responsibility accordingly. 

This Offering Memorandum does not constitute an offer of, or an invitation by or on behalf of, the Issuer or the 
Dealers to subscribe or purchase any of the Notes. The distribution of this Offering Memorandum and the offering 
of Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering 
Memorandum comes are required by us and the Dealers to inform themselves about and to observe any such 
restrictions. For a description of certain further restrictions on offers and sales of Notes and distribution of this 
Offering Memorandum, see “Subscription and Sale.” 

No person is authorised to give any information or to make any representation not contained in this Offering 
Memorandum and any information or representation not so contained must not be relied upon as having been 
authorised by or on behalf of us or the Dealers. The delivery of this Offering Memorandum at any time does not 
imply that the information contained in it is correct as at any time subsequent to its date. 

This Offering Memorandum has been prepared by us solely for use in connection with this Programme. This 
Offering Memorandum is personal to the prospective investor to whom it has been delivered and does not 
constitute an offer to any other person or to the public in general to subscribe for or otherwise acquire the Notes. 
Distribution of this Offering Memorandum to any person other than the prospective investor and those persons, if 
any, retained to advise that prospective investor with respect thereto is unauthorised, and any disclosure of its 
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contents without our prior written consent is prohibited. You, by accepting delivery of this Offering Memorandum, 
agree to the foregoing and agree not to make any photocopies of this Offering Memorandum. 

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND 
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE UNITED STATES OR 
ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING 
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OF NOTES OR 
THE ACCURACY OR THE ADEQUACY OF THIS OFFERING MEMORANDUM. ANY 
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES. 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES 
ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER 
JURISDICTION OF THE UNITED STATES, AND THE NOTES MAY INCLUDE BEARER NOTES 
THAT ARE SUBJECT TO U.S. TAX LAW REQUIREMENTS. SUBJECT TO CERTAIN EXCEPTIONS, 
THE NOTES MAY NOT BE OFFERED OR SOLD OR, IN THE CASE OF BEARER NOTES, 
DELIVERED WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”)). 
THE NOTES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. 
PERSONS IN RELIANCE ON REGULATION S AND WITHIN THE UNITED STATES TO “QUALIFIED 
INSTITUTIONAL BUYERS” IN RELIANCE ON RULE 144A UNDER THE SECURITIES ACT (“RULE 
144A”). PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT SELLERS OF THE NOTES 
MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION 5 OF THE 
SECURITIES ACT PROVIDED BY RULE 144A. FOR A DESCRIPTION OF THESE AND CERTAIN 
FURTHER RESTRICTIONS ON OFFERS, SALES AND TRANSFERS OF NOTES AND DISTRIBUTION 
OF THIS OFFERING MEMORANDUM, SEE “SUBSCRIPTION AND SALE” AND “TRANSFER 
RESTRICTIONS.” THIS OFFERING MEMORANDUM HAS BEEN PREPARED BY THE ISSUER FOR 
USE IN CONNECTION WITH THE OFFER AND SALE OF THE NOTES AND FOR THE LISTING OF 
THE NOTES ON THE OFFICIAL LIST OF THE IRISH STOCK EXCHANGE AND FOR THE TRADING 
OF THE NOTES ON THE GLOBAL EXCHANGE MARKET. 

TO ENSURE COMPLIANCE WITH UNITED STATES TREASURY DEPARTMENT CIRCULAR 230, 
HOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF UNITED STATES FEDERAL 
TAX ISSUES IN THIS OFFERING MEMORANDUM IS NOT INTENDED OR WRITTEN TO BE 
RELIED UPON, AND CANNOT BE RELIED UPON, BY HOLDERS FOR THE PURPOSE OF 
AVOIDING PENALTIES THAT MAY BE IMPOSED ON HOLDERS UNDER THE UNITED STATES 
INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN BY THE ISSUER IN 
CONNECTION WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF 
CIRCULAR 230) BY THE ISSUER OF THE NOTES; AND (C) HOLDERS SHOULD SEEK ADVICE 
BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISER. 

The Notes are not being offered to the public within the meaning of Directive 2003/71/EC of the European 
Union, and this offering is not subject to the obligation to publish a prospectus under that Directive. 

The Notes have not been, and will not be, issued nor placed, distributed, offered or negotiated in the Brazilian 
capital markets.  The issuance of the Notes and the Notes have not been nor will be registered with the Brazilian 
Securities Commission (Comissão de Valores Mobiliários, or “CVM”). Any public offering or distribution, as 
defined under Brazilian laws and regulations, of the Notes in Brazil is not legal without prior registration under 
Law No. 6,385, dated as of December 7, 1976, as amended, and Instruction No. 400, issued by the CVM on 
December 29, 2003, as amended.  Documents relating to the offering of the notes, as well as information contained 
therein, may not be supplied to the public in Brazil (as the offering of the Notes is not a public offering of securities 
in Brazil), nor be used in connection with any offer for subscription or sale of the Notes to the public in Brazil. 

The Notes may not be offered or sold in Brazil, except in circumstances that do not constitute a public offering 
or distribution under Brazilian laws and regulations.  Persons wishing to offer or acquire the Notes within Brazil 
should consult with their own counsel as to the applicability of registration requirements or any exemption 
therefrom. 
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The Notes may not be offered or sold in or into the United Kingdom, except in the circumstances identified in 
“Subscription and Sale.” 

NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN 
APPLICATION FOR A LICENCE HAS BEEN FILED UNDER CHAPTER 
421-B OF THE NEW HAMPSHIRE REVISED STATUTES WITH THE 
STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS 
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE 
STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE 
SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY 
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND 
NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT 
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY 
OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE OF 
NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS OR 
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL 
TO, ANY PERSONS, SECURITY OR TRANSACTION. IT IS UNLAWFUL 
TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE 
PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION 
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH. 

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 
stabilising manager(s) (the “Stabilising Manager(s)”) (or persons acting on behalf of any Stabilising 
Manager(s)) in the applicable Pricing Supplement may over-allot Notes or effect transactions with a view to 
supporting the market price of the Notes at a level higher than that which might otherwise prevail. However, 
there is no assurance that the Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) 
will undertake stabilisation action. Any stabilisation action may begin on or after the date on which 
adequate public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, 
may be ended at any time, but it must end no later than the earlier of 30 days after the issue date of the 
relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of Notes. Any 
stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or persons 
acting on behalf of any Stabilising Manager(s)), in accordance with all applicable laws, regulations and rules. 
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FORWARD-LOOKING STATEMENTS 

This Offering Memorandum includes estimates and forward-looking statements, in particular under the 
sections entitled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations,” “Regulation of the Brazilian Vehicle Loan Industry and Brazilian Financial Institutions” and 
“Business.”  These estimates and forward-looking statements are based principally on our current expectations and 
projections about future events and financial trends that affect or may affect our business and results of operations. 

Estimates and forward-looking statements involve risks, uncertainties and assumptions, and therefore are not a 
guarantee of future results.  Our financial condition and results of operations, as well as our market share and 
competitive position, may differ substantially from those anticipated in our forward-looking statements due to 
numerous factors. 

Among the factors that may influence our estimates and forward-looking statements are: 

• variations in loan default rates by our customers, as well as in our recording of provisions for doubtful 
loans; 

• credit risk, market risk and any other risks related to financing activities; 

• competition in the Brazilian vehicle loan, credit card and retail finance industries; 

• general economic, political and business conditions in Brazil; 

• our level of capitalization and debt; 

• our ability to implement our business strategies successfully; 

• availability and cost of funding; 

• the market value of public securities; 

• developments in laws, regulations, taxation and governmental policies that relate to our activities; 

• administrative and legal proceedings involving us; 

• inflation, currency exchange rates and fluctuations in interest rates; 

• risks relating to the current market environment;  

• inflation, exchange rate controls, fluctuations in interest rates, and liquidity in the financial and capital 
markets; 

• cost increases, including operating and financial costs; 

• amendments to current or future laws and regulations affecting our industry; and 

• the other risk factors discussed under the section “Risk Factors.” 

Statements that depend on or are related to events or future or uncertain conditions or that include the words 
“believe,” “will,” “could,” “should,” “plan,” “anticipate,” “continue,” “expect,” “estimate,” “intend,” “may,” 
“assume” and other variations, as well as similar words, are intended to identify forward-looking statements.  
Forward-looking statements include information concerning our potential or assumed future results of operations, 
business strategies, funding plans, competitive position, industry environment, potential growth opportunities and 
the effects of future regulation and of competition.  Forward-looking statements and estimates speak only as of the 
date they are made, and we do not undertake the obligation to update or revise any forward-looking statements 
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after we distribute this Offering Memorandum to reflect new information, future events or other factors.  In light of 
the risks and uncertainties described above, the forward-looking events and circumstances discussed in this 
Offering Memorandum may not occur or be accurate, and our future results of operations and performance may 
differ materially from those set forth herein for a number of reasons.  Any such forward-looking statements and 
estimates are not guarantees of future performance and involve risks and uncertainties.  Given such limitations, you 
should not rely on these forward-looking statements in making a decision whether to invest in an issue of Notes. 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 

In this Offering Memorandum, unless otherwise specified or the context requires, references herein to “U.S.$,” 
“$,” “dollar” and “U.S. dollar” are to United States dollars, references to “EUR” and “euro” are to the currency 
introduced on January 1, 1999 pursuant to the Treaty establishing the European Community, as amended, 
references to “£,” “pounds” and “sterling” are to pounds sterling and references to “R$,” “real” and “reais” are to 
Brazilian reais, the official currency of Brazil.  

Solely for the convenience of the reader, we have converted certain amounts contained in this Offering 
Memorandum from reais into U.S. dollars.  Except as otherwise expressly indicated, the rate we used to convert 
these amounts was R$2.0138 to U.S.$1.00 (subject to rounding adjustments), which was the selling exchange rate 
in effect as of March 31, 2013 as reported by the Central Bank.  The U.S. dollar equivalent information presented 
in this Offering Memorandum is provided solely for the convenience of investors and should not be construed as 
implying that the amounts presented in reais represent, or could have been or could be converted into, U.S. dollars 
at such rates or at any other rate.  The criteria used to convert certain amounts from reais into U.S. dollars differ 
from the criteria established by International Accounting Standards (IAS) 21 — The Effects of Changes in Foreign 
Exchange Rates.  The real/U.S. dollar exchange rate may fluctuate, and the exchange rate as of March 31, 2013 
may not be indicative of future exchange rates.  See “Foreign Exchange Rates and Exchange Controls” for 
information regarding exchange rates for the Brazilian currency since January 1, 2008. 

Financial Statements 

Our financial information contained in this Offering Memorandum has been derived from our records and 
financial statements, and includes (1) our unaudited interim financial statements as of and for the three-month 
periods ended March 31, 2013 and 2012 and (2) our audited financial statements as and for each of the years ended 
December 31, 2012, 2011 and 2010. 

All references herein to “our financial statements” and “our unaudited interim financial statements” are to our 
unconsolidated financial statements included elsewhere in this Offering Memorandum. The financial statements 
have been prepared in accordance with accounting practices adopted in Brazil applicable to institutions authorized 
to operate by the Central Bank, or Brazilian GAAP, which is based on:  

• rules and regulations of the Central Bank and the Brazilian Monetary Council; 

• Brazilian Corporate Law (Law No. 6,404, dated December 15, 1976), as amended, including the 
provisions of Law No. 11,638, dated December 28, 2007, and Law No. 11,941, dated May 27, 2009; 
and 

• the following pronouncements issued by the Brazilian Accounting Standards Committee and approved 
by the Central Bank: CPC 00 (R1) – Framework; CPC 01 (R1) – Impairment; CPC 03 (R2) – 
Statement of Cash Flows; CPC 05 (R1) – Related Party Disclosures; CPC 10 (R1) – Share-based 
Payment; CPC 23 – Accounting Policies, Changes in Accounting Estimates and Errors; CPC 24 – 
Events after the Reporting Period; and CPC 25 – Provisions, Contingent Liabilities and Contingent 
Assets. 

The Brazilian Accounting Standards Committee has issued a number of technical pronouncements in order to 
converge Brazilian GAAP with the International Financial Reporting Standards (“IFRS”).  The Central Bank has 
not yet approved all the pronouncements issued by the CPC and until the full conversion process is completed, 
Brazilian GAAP may differ in certain aspects from IFRS.   

Further changes in the accounting standards may have a significant impact on our financial statements, with 
possible effects on our accounting results, including our ability to maintain financial covenants assumed when 
entering into financial agreements. 
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Rounding 

Certain figures included in this Offering Memorandum have been subject to rounding adjustments for ease of 
presentation. Accordingly, figures shown as totals in certain tables may not be arithmetic aggregations of the 
figures that precede them. 

Market Information 

We obtained the statistical data and information relating to the markets in which we operate from reports 
prepared by independent consulting firms, government bodies and general publications.  Such information has been 
accurately reproduced and, as far as we are aware and are able to ascertain from information published by such 
third party, no facts have been omitted which would render the reproduced information inaccurate or misleading.  
Although we believe that such sources of information are reliable, we have not independently verified such 
information. 

Special Note Regarding Non-GAAP Financial Measures 

The body of generally accepted accounting principles is commonly referred to as GAAP.  For this purpose, a 
non-GAAP financial measure is generally defined by the U.S. Securities and Exchange Commission, or the SEC, 
as one that purports to measure historical or future financial performance, financial position or cash flows but 
excludes or includes amounts that would not be so adjusted in the most comparable GAAP measure.  To be 
consistent with industry practice, we may disclose so-called non-GAAP financial measures which are not 
recognized under Brazilian GAAP, IFRS or accounting principles generally accepted in the United States (“U.S. 
GAAP”) including “Net Margin.” However, these non-GAAP items do not have standardized meanings and may 
not be directly comparable to similarly-titled items adopted by other companies.  Potential investors should not rely 
on information not recognized under Brazilian GAAP, IFRS or U.S. GAAP as a substitute for the GAAP measures 
of earnings or liquidity in making an investment decision. 
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ENFORCEMENT OF CIVIL LIABILITIES 

We are a corporation organised under the laws of Brazil.  Substantially all of our directors and executive 
officers and certain advisers named herein reside in Brazil or elsewhere outside the United States, and all or a 
significant portion of the assets of such persons may be, and substantially all of our assets are, located outside the 
United States.  As a result, it may not be possible for investors to effect service of process within the United States 
or other jurisdictions outside Brazil upon such persons or to enforce against them or us judgments predicated upon 
the civil liability provisions of the U.S. federal securities laws or the laws of such other jurisdictions. In the Terms 
and Conditions of the Notes, we will agree that the courts of England shall have jurisdiction to hear and determine 
any suit, action or proceeding, and to settle any disputes, which may arise out of or in connection with the Notes 
and, for such purposes, irrevocably submit to the jurisdiction of such courts.  See “Terms and Conditions of the 
Notes.” 

We have been advised by TozziniFreire Advogados, our Brazilian counsel, that judgments of non-Brazilian 
courts for civil liabilities predicated upon the laws of such countries, including the laws of the United States, 
subject to certain requirements described below, may be enforced in Brazil.  A judgment against either us or any 
other person described above obtained outside Brazil would be enforceable in Brazil against us or any such person 
without reconsideration of the merits upon confirmation of that judgment by the Brazilian Superior Court of Justice.  
That confirmation, generally, will occur if the foreign judgment meets the following conditions: 

• it complies with all formalities necessary for its recognition as an enforcement instrument under the 
laws of the jurisdiction where it was issued; 

• it has been rendered by a competent court after proper service of process on the parties in accordance 
with applicable law; 

• it is not subject to appeal; 

• it does not violate Brazilian national sovereignty, public policy or good morals; and 

• it has been duly authenticated by a competent Brazilian consulate and is accompanied by a certified 
translation in Portuguese (tradução pública juramentada). 

Notwithstanding the foregoing, no assurance can be given that confirmation will be obtained that the process 
described above can be conducted in a timely manner or that a Brazilian court would enforce a monetary judgment 
for violation of the laws of countries other than Brazil with respect to the Notes.  We understand that original 
actions predicated on the laws of countries other than Brazil may be brought in Brazilian courts and that Brazilian 
courts may enforce civil liabilities in such actions against us, our directors, certain of our officers and the advisers 
named herein.  A plaintiff (whether Brazilian or non-Brazilian) who resides outside Brazil during the course of 
litigation in Brazil must provide a bond to guarantee court costs and legal fees if the plaintiff owns no real property 
in Brazil that may ensure such payment.  This bond must have a value sufficient to satisfy the payment of court 
fees and defendant’s attorneys’ fees, as determined by the Brazilian judge based on the amount under dispute, 
except in the case of the enforcement of foreign judgments which have been duly confirmed by the Brazilian 
Superior Court of Justice or in the case of collection of claims based on instruments (which does not include Notes) 
that may be enforced in Brazil without a review of their merits (títulos executivos extrajudiciais) and counterclaims 
(reconvenções). 
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SUMMARY 

This summary of our activities does not contain all of the information that an investor should consider before 
deciding to invest in the Notes. An investor should read this entire Offering Memorandum carefully before making 
any investment decision, especially the information contained in the sections “Risk Factors,” and “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” and our financial statements and 
respective notes included elsewhere in this Offering Memorandum. 

Overview 

We are a Brazilian consumer finance company, licensed and regulated by the Central Bank, focused largely on 
the low-income population of small and medium-sized cities and towns in Brazil, which we consider to be a niche 
market with little competition and high returns.  We have three product lines: (i)  used-vehicle financing, in which 
we finance trucks, cars older than ten years and both new and used motorcycles, (ii) credit cards, in which we issue 
Visa credit cards and issue and acquire private label credit cards, and (iii) retail finance, in which we provide 
finance to consumers buying furniture, household goods and electrical appliances. 

As of March 31, 2013, we originated our vehicle loan portfolio through a network of 86 authorized 
correspondents, with 82.4% of our credit portfolio concentrated in the States of São Paulo, Minas Gerais and 
Paraná.  Our business model is based on exclusive correspondents that are our exclusive representatives and are 
responsible for establishing and managing relationships with a network of vehicle dealerships that make our loans 
available to their customers.  This business model provides us with the benefits associated with a wide distribution 
network, without the associated costs of directly owning and operating each branch.  We believe that our 
remuneration model is more advantageous to our correspondents than that of our competitors due to the fact that, in 
addition to the commission paid, we offer them an annual profit sharing bonus with respect to their performance.  
As of March 31, 2013, our network served 2,397 cities and towns in Brazil.  As of that date, we had 208 direct 
employees and 490,000 customers. 

Our credit department is responsible for approving or rejecting each vehicle loan application.  The credit 
department assesses each loan application through our centrally controlled credit decision system.  Our credit 
decision system is based on proprietary information, such as our proprietary historical credit underwriting 
standards and credit underwriting rules.  Our credit department takes into account details of the applicant’s 
financial and employment status (obtained from the applicant) as well as information obtained from credit checks 
performed through independent credit reporting agencies.  The applicants’ ability to make payments on the vehicle 
loan, value of the collateral, and LTV ratio are key to the approval process. 

Payments are collected on a monthly basis through bank payments made directly by the customer. Our 
servicing system is automatically alerted about any missed payment. All collection activities are centralized in our 
collections department.  Delinquent loans are subject to a tiered collection process which starts with notification of 
the delinquency to an authorized correspondent, followed by the reporting of the default of the loan to credit 
reporting agencies and, finally, the repossession of the vehicle after obtaining judicial approval.  

We rely on time deposit receipts, bills of exchange, medium term notes, local securitizations and credit 
assignments as sources of funding. Deposits are the most significant source of funding and consist of funds from 
our shareholders through shareholder deposit agreements, financial institutions through interbank deposits and 
institutional investors through time deposits.  We also raise funds using time deposits guaranteed by our pool of 
receivables and the FGC (Fundo Garantidor de Créditos) called Special Collateral Time Deposits (“DPGEs”), 
which are raised primarily from institutional investors.  We also issue medium term notes held primarily by 
shareholders, family and friends.  For more information about our sources of funding, see “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations−Liquidity and Capital 
Resources−Sources of Funding.” 

We sell a significant portion of our loans to other financial institutions or to local special purpose vehicles 
(under Brazilian rules, such special purpose vehicles are structured as closed-end funds and called Receivables-
Backed Investment Funds, or “FIDCs”) for which we are the portfolio manager and the holder of subordinated 
quotas for credit enhancement purposes.  Such FIDCs are structured as dual-tranche collateralized debt obligations 
having us as the holder of the entire subordinated capital (junior tranches).  As of March 31, 2013, we had R$50.2 
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million outstanding in loans sold to other financial institutions (with recourse to us) and our FIDCs had a portfolio 
of loans of R$252.5 million.  As of that date, our on-balance sheet portfolio was R$1,114 million. 

Our total portfolio of loan operations including on-balance sheet portfolios increased by 6.8%, to 
R$1,114.1 million as of March 31, 2013, from R$1,043.1 million as of December 31, 2012, R$726.2 million as of 
December 31, 2011, and R$594.6 million as of December 31, 2010.  Our income from loan operations accounted 
for 81.8% (or R$94.6 million), 81.1% (or R$371.5 million), 69.9% (or R$256.2 million) and 57.0% (or R$170.7 
million) of our total revenues of R$115.7 million, R$458.3 million, R$366.5 million and R$299.6 million for the 
three-month period ended March 31, 2013 and for the years ended December 31, 2012, 2011 and 2010, 
respectively.   The table below sets out our loan portfolio divided by type of product as of the dates indicated: 

 As of March 31, As of December 31, 
 2013 2012 2011 2010 

 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
Total loan operations ........  1,114,068 100.00 1,043,049 100.00 726,205 100.00 594,567 100.00 
Vehicle loans ......................  917,333 82.32 887,551 85.09 602,068 82.91 461,650 77.64 

Used trucks ....................  240,596 21.60 235,802 22.61 182,500 25.13 113,999 19.17 
Used cars ........................  598,562 53.73 571,241 54.77 355,457 48.95 299,800 50.42 
Motorcycles ...................  77,975 7.00 80,508 7.72 64,111 8.83 47,851 8.05 

Credit cards .......................  159,099 14.28 152,541 14.62 121,546 16.74 129,860 21.84 
Retail finance ....................  35,887 3.22 - - - - - - 
Other loan operations(1) ...  1,950 0.18 2,957 0.28 2,591 0.36 3,057 0.51 

 _________________________  
(1) Includes other financing agreements – private sector  

The table below shows some of our financial and operational highlights as of and for the three-month period 
ended March 31, 2013, and as of and for the years ended December 31, 2012, 2011 and 2010: 

 

As of and for the 
three-month period 

ended March 31, As of and for the Year Ended December 31, 

 
2013 2012 2011 2010 

 (In thousands of R$, except percentages) 
Total assets ................................................................................. 1,420,014 1,359,595 1,004,138 860,847 
Loans(1) ....................................................................................... 1,114,068 1,043,049 726,205 594,566 
Past due loans (loans in arrears)/total loans (%)(2) ..................... 6.81% 7.59% 6.44% 17.09% 
Allowance for loan losses/past due loans (%) ........................... 174.20% 170.52% 179.02% 127.90% 
Allowance for loan losses/total loans (%) ................................. 11.87% 12.94% 11.53% 21.86% 
Nonperforming loans (NPL)(3) ................................................... 171,571 160,446 140,394 122,052 
Shareholders’ equity................................................................... 152,581 146,089 134,549 122,956 
Net income before interest on shareholders' equity ................... 6,492 22,776 18,970 29,006 
Capital ratio (%) ......................................................................... 13.12 13.41 13.54 19.06 
Return on average equity (ROAE)(%)(4) .................................... 4.40% 16.23% 14.73% 25.79% 
Return on average assets (ROAA)(%)(5) .................................... 0.51% 1.93% 2.03% 3.95% 

 ___________________  
(1) Includes loans, credit cards, and other loan operations. 
(2) A loan is considered past due when it is overdue from 180 days to the date the loan is written off in full.   
(3) Nonperforming loans are considered past due after 180 days at level H. 
(4) Return on average equity is calculated as net income earned during the accounting period divided by average equity for the relevant 

period (yearly for December figures and quarterly for March figures). 
(5) Return on average assets is calculated as net income earned during the accounting period divided by average assets for the relevant 

period (yearly for December figures and quarterly for March figures). 
 

The table below shows our details of our average loans as of March 31, 2013 and 2012:  

As of March 31, 2013 
Product Average Loan Size Average Interest Rate Average Maturity Average LTV 
Motorcycles ..................................................  R$5,376.56 3.70%  38 months 80.43% 
Cars  ............................................................  R$8,731.13 3.36%  42 months 69.84% 
Trucks ...........................................................  R$29,222.82 3.76%  37 months 52.11% 
Retail Finance ...............................................  R$914.42 5.89% 12 months n/a 
Other (1) ........................................................  R$50,128.32 1.80% 4 months n/a 
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As of March 31, 2012 
Product Average Loan Size Average Interest Rate Average Maturity Average LTV 
Motorcycles ..................................................  R$4,916.73 3.94%  40 months 81.09% 
Cars  ............................................................  R$8,142.22 3.57%  43 months 68.16% 
Trucks ...........................................................  R$27,125.96 4.25%  36 months 51.58% 
Other(1) ..........................................................  R$42,398.24 1.75% 1 month n/a 

 ___________________  
(1) 'Other' includes working capital loans we grant to our agents. In total, these made up only 0.18% of our total loan portfolio as of and for 

the three-month period ended March 31, 2013. 
 

Strengths 

We believe that our main competitive strengths include the following: 

• fast and tailor-made financing; 

• use of integrated information technology to maximize our profitability; 

• presence in states which represent a high proportion of Brazil’s GDP and brand recognition which 
provides a strong platform for growth; 

• operations focused on a niche market with low competition and high returns; 

• operational model with an entirely outsourced services network which reduces our fixed costs; 

• exclusive correspondents focused on results aligned with the company's strategy; 

• proven track-record with more than 18 years of experience; 

• solid corporate governance and an experienced and professional management team; and 

• low prepayment rates, which is beneficial since prepaid loans do not allow us to recoup the cost of 
origination of the loans. 

Strategies 

We are focused largely on financing the low-income population of small and medium-sized cities and towns in 
Brazil. We believe that our superior knowledge of our business, in addition to the close relationships our agents 
have with borrowers and the lack of competition for our target customer, will continue to serve as the catalysts for 
our ongoing success. 

Our main business segment is the used-vehicle financing segment, in which we finance trucks, cars older than 
ten years and new and used motorcycles, however we also operate as a credit card issuer and acquirer and, in order 
to diversify our portfolio, in 2013 we started financing consumer goods (including furniture, household goods and 
electrical appliances). 

Our strategies include the following: 

• integrating borrower payment behavioural patterns into our proprietary automated underwriting system 
to further reduce loan losses;  
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• using our experience and tested credit assessment processes with respect to the low-income population 
of Brazil to expand our credit card business and enter new business segments, similarly to our expansion 
into the retail financing segment in 2013; 

• increasing our network of exclusive correspondents in order to provide further loans for used-vehicles, 
broadening our presence to regions in which we do not currently operate; and 

• accessing the international capital markets to ensure continued funding if Brazilian investor appetite for 
our asset class waivers and we are required to diversify our funding sources. 

Our History 

We were founded in 1968 as a dealer of securities.  We were incorporated on June 5, 1968 as a corporation 
(sociedade por açoes), under the laws of the Federative Republic of Brazil. We are enrolled with the National 
Register of Legal Entities (“CNPJ”) under No. 92.228.410/0001-02.  The current shareholders acquired control of 
us in 1991 and transformed us into a consumer finance company in 1994.  Since 1994, our main activity has been 
lending to lower-income consumers, becoming a market leader for used vehicles financing for low-income 
population in Brazil. 

We entered the credit card market in 2007 and we have since started to issue and acquire our own private label 
cards and VISA credit cards. Furthermore, to diversify our loan portfolio, we entered the consumer goods loan 
market in 2013, which involves the provision of finance for the purchase of furniture, household goods and 
electrical appliances.  

Mr. Érico Sodré Quirino Ferreira owns, directly or indirectly, 100.00% of our voting shares and 92.35% of our 
total shares.  We have the following subsidiaries: (i) Omni Informática Ltda., (ii) Omni Gestão e Cobrança Ltda., 
and (iii) Omni Cia Securitizadora.  The chart below shows our shareholding structure and subsidiaries and our 
ownership interest in each of our subsidiaries as of March 31, 2013. 

Our principal offices are located at Avenida São Gabriel, 555, São Paulo, São Paulo 01435-001, Brazil, and the 
contact numbers and email address of our investor relations department are: telephone +55-11-3365-3545; email 
ri@omni.com.br. Information on our website is not incorporated into this offering memorandum and should not be 
relied upon in determining whether to make an investment in any Notes. 

Our Corporate Structure 

The chart below presents our corporate structure as of March 31, 2013:   
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Other shareholders in Omni Gestão include Omni Holding (10.00%) and José Tadeu (0.01%). The other 
shareholder in Omni Informática is José Tadeu (0.01%). Other shareholders in Omni Securitizadora include Érico 
Ferreira (0.01%) and José Carlos Ferreira (0.01%). 
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SUMMARY OF THE PROGRAMME AND THE NOTES 

This summary of certain terms and conditions of the Notes is subject to, and qualified in its entirety by, 
reference to the “Terms and Conditions of the Notes” contained elsewhere in this Offering Memorandum and the 
Trust Deed relating thereto. Capitalised terms used elsewhere in this Offering Memorandum have the same 
meanings when used in this summary.  

Issuer: .......................................................  Omni S.A. Crédito, Financiamento e Investimento. 

Description: ..............................................  Global Medium-Term Note Programme. 

Arranger: ..................................................  BES Investimento do Brasil S.A. – Banco de Investimento, 
Cayman Branch 

Dealers: ....................................................  We may from time to time terminate the appointment of any dealer 
under the Programme or appoint additional dealers either in 
respect of one or more Tranches or Series of Notes or in respect of 
the whole Programme.  References in this Offering Memorandum 
to “Dealers” are to all persons appointed as a dealer in respect of 
one or more Tranches or Series of Notes. 

Trustee: .....................................................  Deutsche Trustee Company Limited 

Principal Paying Agent: ...........................  Deutsche Bank AG, London Branch 

Japanese Paying Agent:  ...........................  The Bank of Tokyo-Mitsubishi UFJ, Ltd. 

Other Paying Agents: ...............................  Deutsche International Corporate Services (Ireland) Limited and 
Deutsche Bank Trust Company Americas  

Registrars: ................................................  Deutsche Bank Luxembourg S.A. and Deutsche Bank Trust 
Company Americas 

Transfer Agents: .......................................  Deutsche Bank Luxembourg S.A. and Deutsche Bank Trust 
Company Americas 

Pricing Supplement: .................................  The issue price, issue date, maturity date, nominal amount, interest 
rate (if any) applicable to any Notes and any other relevant 
provisions of such Notes will be agreed between us and the 
relevant Dealer(s) at the time of agreement to issue such Notes and 
will be specified in the relevant Pricing Supplement. 

Currency: ..................................................  Subject to compliance with all relevant laws, regulations and 
directives, any currency as may be agreed between us and the 
relevant Dealer(s). 

Amount: ...................................................  Up to U.S.$200,000,000 (or its equivalent in other currencies 
calculated as set out herein) aggregate nominal amount of Notes.  
Under the Dealer Agreement, the nominal amount of Notes which 
may be issued under the Programme may be increased, subject to 
the satisfaction of certain conditions set out therein.  For the 
purpose of calculating the aggregate nominal amount of Notes 
outstanding,  Notes issued at a discount shall be treated as having 
been issued at their accrued original issue discount calculated by 
reference to the amortisation yield formula as specified in the 
relevant Pricing Supplement or, if none is specified in the relevant 
Pricing Supplement, their face amount and Notes issued at a 
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premium shall be treated as having been issued at the amount of 
their net proceeds received by us. 

Maturities: ................................................  Subject to compliance with all relevant laws, regulations and 
directives, any maturity from 30 days or such other minimum 
maturity as may be allowed or required from time to time by the 
relevant central bank (or equivalent body (however called)) or any 
laws or regulations applicable to the relevant currency or 
currencies to 30 years from their issue date. 

Issue Price: ...............................................  Notes may be issued at their nominal amount or at a discount to or 
premium over their nominal amount. 

Method of Issue: .......................................  The Notes will be issued in Series having one or more issue dates 
and on terms otherwise identical (or identical other than in respect 
of the first payment of interest), the Notes of each Series being 
intended to be interchangeable with all other Notes of that Series.  
Each Series may be issued in Tranches on the same or different 
issue dates.  The specific terms of each Tranche (which will be 
supplemented, where necessary, with supplemental terms and 
conditions and, save in respect of the issue date, issue price, first 
payment of interest and nominal amount of the Tranche, will be 
identical to the terms of other Tranches of the same Series) will be 
set out in the relevant Pricing Supplement. 

Form of Notes: .........................................  The Notes may be Bearer Notes or Registered Notes. 

Subject as provided below, each Series of Bearer Notes will be 
represented on issue by a Temporary Global Note if (i) definitive 
Notes are to be made available to Noteholders following the expiry 
of 40 days after their issue date or (ii) such Notes have an initial 
maturity of more than one year and are being issued in compliance 
with the D Rules (as defined in “Selling Restrictions” below), 
otherwise such Series will be represented by a Permanent Global 
Note.  

Each Series of Registered Notes will be represented on issue by an 
Unrestricted Global Note and/or a Restricted Global Note.  

Clearing Systems: .....................................  Euroclear and Clearstream, Luxembourg for Bearer Notes, 
Euroclear, Clearstream, Luxembourg and DTC for Registered 
Notes.  

Initial Delivery of Notes: ..........................  On or before the issue date for each Tranche, the Temporary 
Global Note or Global Note representing Bearer Notes may be 
deposited with a common depositary for Euroclear and 
Clearstream, Luxembourg or the Unrestricted Global Note and/or 
Restricted Global Note representing Registered Notes may be 
registered in the name of, and deposited with a common nominee 
for, Euroclear and Clearstream, Luxembourg or a nominee of 
DTC.  Notes may also be deposited with any other clearing system 
or may be delivered outside any clearing system provided that the 
method of such delivery has been agreed in advance by the Issuer, 
the Trustee, and the relevant Dealer.  Registered Notes that are to 
be credited to one or more clearing systems on issue will be 
registered in the name of nominees or a common nominee for such 
clearing systems. 
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Denomination: ..........................................  Definitive Bearer Notes and Definitive Registered Notes will be in 
such denominations as may be agreed between the Issuer and the 
relevant Dealer(s) and specified in the relevant Pricing Supplement 
save that, unless otherwise permitted by then current laws and 
regulations, Notes (including Notes denominated in sterling) 
which have a maturity of less than one year and in respect of 
which the issue proceeds are to be accepted by the Issuer in the 
United Kingdom or whose issue otherwise constitutes a 
contravention of section 19 of the Financial Services and Markets 
Act 2000 will have a minimum denomination of £100,000 (or its 
equivalent in other currencies).  Unless otherwise specified in the 
relevant Pricing Supplement, registered Notes resold pursuant to 
Rule 144A shall be in denominations of U.S.$200,000 (or its 
equivalent rounded upwards as agreed between us and the relevant 
Dealer(s)) or higher integral multiples of U.S.$1,000. 

Fixed Rate Notes: .....................................  Fixed interest will be payable in arrears on the date or dates in 
each year specified in the relevant Pricing Supplement. 

Floating Rate Notes: .................................  Floating Rate Notes will bear interest determined separately for 
each Series as follows: 

(i) on the same basis as the floating rate under a notional 
interest rate swap transaction in the relevant Specified 
Currency governed by an agreement incorporating the 
2000 ISDA Definitions, as published by the International 
Swaps and Derivatives Association, Inc.; or 

 (ii) by reference to LIBOR, LIBID, LIMEAN or EURIBOR 
(or such other benchmark as may be specified in the 
relevant Pricing Supplement) as adjusted for any 
applicable margin. 

Floating Rate Notes may have a maximum interest rate, a 
minimum interest rate or both. 

Zero Coupon Notes: .................................  Zero Coupon Notes do not bear interest but will ordinarily be 
issued at a discount to their nominal amount.  The amount payable 
on early redemption of a Zero Coupon Note will be specified in 
the relevant Pricing Supplement. 

Dual Currency Notes: ...............................  Payments (whether in respect of principal or interest and whether 
at maturity or otherwise) in respect of Dual Currency Notes will be 
made in such currencies, and based on such rates of exchange, as 
may be specified in the relevant Pricing Supplement. 

Index Linked Notes: .................................  Payments of principal in respect of Index Linked Redemption 
Notes or of interest in respect of Index Linked Interest Notes will 
be calculated by reference to such index and/or formula as may be 
specified in the relevant Pricing Supplement. 

Interest Periods and Interest Rates: ..........  The length of the interest periods for the Notes and the applicable 
interest rate or its method of calculation may differ from time to 
time or be constant for any Series.  Notes may have a maximum 
interest rate, a minimum interest rate or both.  The use of interest 
accrual periods permits the Notes to bear interest at different rates 
in the same interest period.  All such information will be set out in 
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the relevant Pricing Supplement. 

Redemption: .............................................  The relevant Pricing Supplement will specify the basis for 
calculating the redemption amounts payable.  Unless permitted by 
then current laws and regulations, Notes (including Notes 
denominated in sterling) which have a maturity of less than one 
year and in respect of which the issue proceeds are to be accepted 
by us in the United Kingdom or whose issue otherwise constitutes 
a contravention of Section 19 of the Financial Services and 
Markets Act 2000 must have a minimum redemption amount of 
£100,000 (or its equivalent in other currencies). 

Optional Redemption: ..............................  The Pricing Supplement issued in respect of each issue of Notes 
will state whether such Notes may be redeemed prior to their 
stated maturity at our option (either in whole or in part) and/or the 
holders and, if so, the terms applicable to such redemption. 

Status of Notes: ........................................  All Notes issued under the Programme will be our direct, 
unconditional, unsecured and unsubordinated obligations ranking 
at all times pari passu and without any preference among 
themselves. 

Certain Covenants: ...................................  In addition, the covenants governing the Notes will limit our 
ability and the ability of any of our subsidiaries to: 

• incur additional indebtedness; 

• pay dividends or redeem capital stock; 

• make restricted payments; 

• consolidate or merge with, or transfer all or 
substantially all of the Issuer’s assets to, another 
person; 

• enter into certain transactions with shareholders and 
affiliates; 

• secure the Issuer’s indebtedness and the indebtedness 
of the Issuer’s subsidiaries; 

• guarantee debts; and 

• sell assets. 

These covenants are subject to a number of important 
exceptions and qualifications. See “Terms and Conditions of 
the Notes — Certain Covenants.” 

Cross Default:...........................................  Unless otherwise specified in the relevant Pricing Supplement, 
the Notes will have the benefit of a cross default as described in 
“Terms and Conditions of the Notes — Events of Default.” 

Early Redemption: ...................................  Except as provided in “Optional Redemption” above, Notes will 
be redeemable at our option prior to maturity only for tax reasons. 
See “Terms and Conditions of the Notes — Redemption and 
Purchase.” 

Withholding Tax: .....................................  All payments of principal and interest in respect of the Notes will 
be made free and clear of withholding taxes of Brazil, subject to 
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customary exceptions, all as described in “Terms and Conditions 
of the Notes — Taxation.” 

Governing Law: .......................................  English law. 

Listing: .....................................................  Applications may be made for the Notes issued under the 
Programme to be admitted to the Official List of the Irish Stock 
Exchange (or any other stock exchange) and to be admitted to 
trading on the Global Exchange Market of the Irish Stock 
Exchange (or any other stock exchange).  The applicable Pricing 
Supplement will specify whether or not Notes of the relevant 
Series will be listed on the Irish Stock Exchange (or any other 
stock exchange) and admitted to trading on the Global Exchange 
Market of the Irish Stock Exchange (or any other stock exchange).  
However, Notes may be issued pursuant to the Programme which 
will not be listed on the Irish Stock Exchange, but which may be 
listed on one or more other stock exchanges or may be unlisted, as 
specified in the applicable Pricing Supplement. 

Selling Restrictions: .................................  United States, European Economic Area, United Kingdom, Brazil, 
Japan, Hong Kong, Singapore, Chile, Switzerland and Peru.  See 
“Subscription and Sale.” 

 Each Series of Bearer Notes will be issued in compliance with 
U.S. Treas. Reg. §1.163-5(c)(2)(i)(D) or such successor 
regulations intended to be issued under Section 4701 of the U.S. 
Internal Revenue Code of 1986, as amended (the “Code”), in 
accordance with U.S. Internal Revenue Service Notice 2012-20 
(the “D Rules”) unless (i) the relevant Pricing Supplement states 
that Notes are issued in compliance with U.S. Treas. Reg. §1.163-
5(c)(2)(i)(C) or any applicable successor regulations under Section 
4701 of the Code (the “C Rules”), (ii) the Notes are treated as 
issued in registered form for U.S. federal income tax purposes or 
(iii) the Notes are issued other than in compliance with the D 
Rules or the C Rules but in circumstances in which the Notes will 
not constitute “registration required obligations” under the United 
States Tax Equity and Fiscal Responsibility Act of 1982 
(“TEFRA”) or under Section 4701 of the Code, which 
circumstances will be referred to in the relevant Pricing 
Supplement as a transaction to which neither TEFRA nor Section 
4701 of the Code is applicable. 

Transfer Restrictions: ...............................  There are restrictions on the transfer of Registered Notes sold 
pursuant to Rule 144A or in reliance on Regulation S under the 
Securities Act. See “Transfer Restrictions” and “Certain ERISA 
and Other U.S. Considerations.” 

Risk Factors: ............................................  An investment in the Notes involves risks. See “Risk Factors” 
for a discussion of certain risks that you should consider in 
connection with an investment in the Notes. 
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SUMMARY FINANCIAL INFORMATION 

Our financial summary financial data has been derived from (1) our unaudited interim financial statements as 
of and for the three-month periods ended March 31, 2013 and 2012 and (2) our audited financial statements as and 
for each of the years ended December 31, 2012, 2011 and 2010, in each case included elsewhere in this Offering 
Memorandum. 

This financial information should be read in conjunction with “Presentation of Financial and Other 
Information,” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
and our financial statements including the notes thereto, included elsewhere in this Offering Memorandum. 

Statement of income: 

 
For the three-month period ended 

March 31, 
For the year ended 

December 31, 
 2013 2013 2012 2012 2011 2010 

 
(U.S.$ 

thousands)(1) (R$ thousands) 
Financial Income .......................... 57,453 115,699 107,660 458,337 366,489 299,565 

Loan operations ........................... 46,981 94,611 85,909 371,470 256,154 170,742 
Securities transactions ................. 10,717 21,582 22,012 88,309 111,294 130,556 
Loss on derivative financial 
instruments .................................. (245) (494) (261) (1,442) (959) (1,733) 

Financial Expenses ....................... (30,660) (61,743) (57,402) (245,739) (159,691) (122,053) 
Money market funding ................ (9,836) (19,807) (24,604) (85,742) (100,331) (61,787) 
Sale or transfer of financial 
assets ............................................ (15,789) (31,795) (6,989) (76,538) - (225) 
Allowance for loan losses ........... (5,036) (10,141) (25,809) (83,459) (59,360) (60,041) 

Gross income ................................. 26,793 53,956 50,258 212,598 206,798 177,512 
Other operating revenues 
(expenses) ................................... (22,522) (45,355) (39,611) (193,158) (181,150) (145,736) 
Income from services 
rendered ....................................... 1,820 3,665 5,222 36,958 20,613 7,552 
Fee income .................................. 6,644 13,379 6,686 13,640 24,175 28,733 
Personnel expenses ...................... (955) (1,923) (1,916) (8,144) (9,135) (7,949) 
Other administrative expenses .... (28,493) (57,380) (40,913) (196,893) (168,284) (150,847) 
Tax expenses ............................... (4,270) (8,598) (6,723) (30,178) (33,044) (15,337) 
Equity in subsidiaries .................. 5,491 11,057 2,465 22,408 12,081 11,121 
Other operating income ............... 886 1,785 481 5,899 4,188 4,833 
Other operating expenses ............ (3,645) (7,340) (4,913) (36,848) (31,744) (23,842) 

Income from operations ............... 4,271 8,601 10,647 19,440 25,648 31,776 
Non-operating income  ................. (606) (1,221) (641) (4,046) (1,103) 1,287 
Income before taxes on 
income and profit sharing ........... 3,665 7,380 10,006 15,394 24,545 33,063 
Income tax and social 
contribution ................................... (441) (888) (1,767) 7,382 (5,575) (4,057) 

Income tax ................................... - - (5,952) (12,854) (3,740) (13,004) 
Social contribution ...................... - - (3,640) (8,086) (2,317) (8,050) 
Deferred tax assets ...................... (441) (888) 7,825 28,322 482 16,997 

Net income before interest on 
shareholders' equity ..................... 3,224 6,492 8,239 22,776 18,970 29,006 
Interest on shareholders' equity ..... - - - (7,736) (7,377) (6,018) 
Net income after interest on 
shareholders' equity .................... 3,224 6,492 8,239 15,040 11,593 22,988 
Net income per thousand 
shares in R$ .................................. U.S.$0.01679 R$0.03381 R$0.04290 R$0.11860 R$0.09878 R$0.15104 

 ______________________  
 (1) March 31, 2013 figures were converted into U.S. dollars using the selling exchange rate of R$2.0138 per U.S.$1.00, as published by the 

Central Bank on March 31, 2013.  The U.S. dollar figures set forth above are for information purposes only and should not be construed 
to mean that amounts of reais can be converted into or settled in U.S. dollars at these rates or any other rate. 
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Balance sheet:  

  As of March 31, As of December 31, 
 2013 2013 2012 2012 2011 2010 

 
(U.S.$ 

thousands)(1)   (R$ thousands) 
Assets   
Current assets ................................ 444,183 894,496 767,072 906,251 578,578 376,058 

Cash and cash equivalents ............ 3,334 6,715 5,694 7,118 5,711 4,012 
Interbank investments .................. 4,610 9,284 26,889 30,600 38,281 71,312 
Securities and derivatives ............. 37,926 76,375 95,812 71,753 11,778 3,687 
Loans(2) ......................................... 287,653 579,275 484,215 570,010 380,812 221,668 
Other receivables .......................... 79,984 161,072 118,543 172,306 113,986 69,151 
Other assets .................................. 30,676 61,775 35,919 54,464 28,010 6,228 

Long-term assets ............................ 230,145 463,465 352,278 402,335 413,235 458,287 
Interbank investments .................. 4,136 8,330 9,041 5,388 12,334 13,631 
Securities and derivatives ............. 19,714 39,701 79,474 42,797 137,406 187,503 
Loans(2) ......................................... 172,432 347,244 213,698 284,567 223,878 202,669 
Other assets .................................. 33,861 68,190 50,065 69,583 39,617 7,778 

Permanent assets ........................... 30,814 62,053 6,145 51,009 12,325 26,502 
Investments ................................... 29,766 59,942 3,928 48,885 10,116 24,708 
Property and equipment ............... 1,048 2,111 2,217 2,124 2,209 1,794 

Total assets ..................................... 705,142 1,420,014 1,125,495 1,359,595 1,004,138 860,847 
Liabilities        
Current liabilities .......................... 329,575 663,698 388,726 677,380 277,179 228,687 

Deposits ........................................ 47,488 95,631 115,399 130,730 89,956 78,635 
Issuances ....................................... 2,882 5,804 - - - - 
Acceptances and endorsements .... 21,963 44,229 15,400 35,211 29,054 10,011 
Derivative financial 
instruments ................................... 2 5 1 - - 248 
Other liabilities(2) .......................... 257,240 518,029 257,926 511,439 158,169 139,793 

Long-term liabilities ...................... 299,799 603,735 593,981 536,126 592,410 509,204 
Deposits ........................................ 225,084 453,274 445,166 381,378 463,749 362,429 
Acceptances and endorsements .... 49,088 98,854 102,047 104,266 83,102 106,996 
Derivative financial 
instruments ................................... - - - 6 309 - 
Other liabilities ............................. 25,627 51,607 46,768 50,476 45,250 39,779 

Shareholders’ equity ..................... 75,768 152,581 142,788 146,089 134,549 122,956 
Total liabilities and 

shareholders’ equity ................... 705,142 1,420,014 1,125,495 1,359,595 1,004,138 860,847 

 ______________________  
(1) March 31, 2013 figures were converted into U.S. dollars using the selling exchange rate of R$2.0138 per U.S.$1.00, as published by the 

Central Bank on March 31, 2013.  The U.S. dollar figures set forth above are for information purposes only and should not be construed 
to mean that amounts of reais can be converted into or settled in U.S. dollars at these rates or any other rate. 

(2) The figures presented for “Loans” and “Other liabilities” have been impacted by the introduction of CMN Resolution No. 3,533 of 
January 31, 2008, which changed the manner in which assigned credit rights are treated in our books as of January 1, 2012.  When credits 
are assigned, they are no longer accounted for under the line item “Loans – Private Sector,” but instead as “Loans subject to assignment.” 
Obligations assumed when credits are assigned (including the price payable in consideration of the assignment) are credited to “Cash and 
cash equivalents” and debited under “Liabilities for the sale or transfer of financial assets,” within “Other liabilities.”  
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The table below shows certain of our key financial information as of the dates and for the periods indicated:  
 

 
As of and for the period 

ended March 31, Variation 
As of and for the year ended 

December 31, Variation 

 2013 2012 
March 2013- 
March 2012 2012 2011 2010 

2012- 
2011 

2011- 
2010 

 
(R$ thousands, except 

percentages) (%) (R$ thousands, except percentages) (%) 
Gross profit from financial 
intermediation ........................  53,956 50,258 7.4 212,598 206,798 177,512 2.8 16.5 

Net income before interest 
on shareholders' equity ...........  6,492 8,239 (21.2) 22,776 18,970 29,006 20.1 (34.6) 

Total deposits(1) ..................  749,399 724,780 3.4 702,061 711,111 597,029 (1.3) 19.1 
Return on average equity(2)  4.40% 6.05% (27.3) 16.23% 14.73% 25.79% 10.2 (42.9) 

Return on average assets(3) .....  0.51% 0.81% (37.0) 1.93% 2.03% 3.95% (5.3) (48.5) 
Net margin(4) .......................  11.75% 12.96% (9.3) 50.66% 48.70% 52.88% 4.0 (7.9) 
Tier I ...................................  152,581 142,788 6.9 146,088 136,427 162,776 7.1 (16.2) 
Tier II ..................................  51,607 46,768 10.3 50,476 45,250 38,958 11.5 16.2 
Capital adequacy ratio(5) .....  13.1% 13.6% (3.7) 13.4% 13.5% 19.1% (0.7) (29.3) 

 

(1) Total deposits include include interbank deposits and time deposits. 
(2) Net income divided by the average balance of shareholders’ equity. 
(3) Net income divided by the average balance of total assets. 
(4) Financial income divided by the average of revenue generating assets, consisting of interbank investments, securities, derivatives and 

loan transactions net of allowance for loan losses. 
(5) Percentage of equity in relation to risk-weighted assets, in accordance with the Basel Accord currently in force as implemented in Brazil, 

with certain changes required by CMN Resolution No. 2,099 of August 17, 1994, as amended.  The minimum capital adequacy ratio 
required of all Brazilian financial institutions is currently 11% rather than the 8% recommended by the Basel II Accord. 
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RISK FACTORS 

An investment in the Notes involves a high degree of risk.  You should carefully consider the risks and 
uncertainties described below and the other information in this offering memorandum before making an 
investment in the Notes.  The risks described below are not the only ones facing the issuer, the Notes or 
investments in Brazil in general, but are the risks that we currently consider material.  There are a number of 
factors, including those described below, which may adversely affect our ability to make payments under the 
Notes.  Our business, financial condition or results of operations could be materially and adversely affected by 
any of these risks.  Additional risks not presently known to us or that we currently deem immaterial may also 
impair our business operations. 

For purposes of this section, the indication that a risk, uncertainty or problem may or will have a “material 
adverse effect on us” or that we may experience a “material adverse effect” means that the risk, uncertainty or 
problem could have a material adverse effect on our business, financial condition, results of operations, or our 
ability to make payments under the Notes and/or the market price of the Notes, except as otherwise indicated or 
as the context may otherwise require.  You should view similar expressions in this section as having a similar 
meaning. 

Risks Relating to Our Activities 

Our business is susceptible to adverse economic conditions, including changes in consumer confidence, fuel 
prices and credit availability. 

As a vehicle financing provider, we are highly dependent on the automotive retail industry, which in turn is 
influenced by general economic conditions and particularly by consumer confidence, the level of personal 
discretionary spending, interest rates, fuel prices, unemployment rates and credit availability.  Historically, unit 
sales of motor vehicles, particularly new vehicles, have been cyclical, fluctuating with general economic cycles.  
During economic downturns, new vehicle retail sales tend to experience periods of decline characterised by 
oversupply and weak demand.  The automotive retail industry may experience sustained periods of decline in 
vehicle sales in the future.  Any decline or change of this type could materially adversely affect our results of 
operations, financial condition or cash flows and prospects. 

If default rates relating to the loans we have granted increase, we could be materially adversely affected. 

A significant increase in default rates may result in significant losses to us, which could materially 
adversely affect our business and financial condition.  Our customers’ capacity to timely fulfil their loan 
repayment obligations to us is directly related to the performance of the Brazilian economy, which affects the 
financial strength of our customers.  Economic crises or weak economic performance in Brazil may increase our 
customers’ default rates under our loan transactions. For example, as a result of the effects of the global financial 
crisis, we experienced an increase in default rates in our loan portfolio.  Again in 2012, as a result of the 
slowdown in the Brazilian economy, we experienced an increase in default rates and increased our loan loss 
provisions.  There can be no assurance that further adverse developments in economic and market conditions in 
Brazil and globally will not directly and indirectly affect the ability of our customers’ capacity to timely fulfil 
their loan repayment obligations to us or otherwise adversely affect our financial condition or results of 
operations.  See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Results of Operations.”  

Mismatches between our loan portfolio and our funding sources could adversely affect us and our ability to 
expand our loan portfolio. 

We are exposed to certain interest rate, maturity and currency mismatches between our assets and liabilities. 
The maturity mismatch between our loan transactions and our sources of funding magnifies the effect of any 
interest rate mismatch and poses a liquidity risk if we are not able to obtain continued funding. An increase in 
our overall cost of funding may require us to raise the interest rates we charge on the new loans we originate, 
which, as a result, may affect our ability to attract new customers. A decline in the growth of our loan 
transactions may adversely affect our financial condition and results of operations. 
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Any difficulties in obtaining funding may adversely affect our results of operations. 

We depend in part on our ability to obtain funding in the Brazilian and in the international financial markets. 
Our funding costs are influenced by various factors, some of which are beyond our control, including 
macroeconomic conditions and the banking regulatory environment in Brazil. An unfavourable change in any of 
these factors may have an adverse impact on our ability to obtain funding on terms acceptable to us or result in a 
decrease in the availability of funding sources to us when needed. Although our controlling shareholder has 
supported us with additional funding in past crises, a decrease in the availability of acceptable funding, such as 
an increase in our funding costs denominated in foreign currency for funding sourced outside Brazil, could have 
a material adverse effect on us. Additionally, we cannot assure you that time deposits will continue to be 
available to us as a source of funding on terms favourable to us or at all. If we are unable to obtain sufficient 
new funding, we might not be able to continue growing our loan portfolio or to respond effectively to changes in 
business conditions and competitive pressures, which could have a material adverse effect on us. 

We are subject to failures or operational problems that could adversely affect us. 

We are exposed to various operational risks, including risks of fraud by our employees, correspondents or 
third parties, failures to accurately document our transactions, failures in our information technology equipment 
and errors made by our employees. We cannot assure you that such failures or mistakes will not occur in the 
future, and, in case they occur, that they will not have a material adverse effect on us. 

The loss of senior management, or our inability to attract and maintain additional personnel, could have a 
material adverse effect on us. 

Our ability to maintain our competitive position and implement our growth strategy depends on our senior 
management. We cannot assure you that we will be successful in attracting and maintaining qualified personnel 
to be part of our management team. The loss of some of the members of our senior management, or our inability 
to maintain and attract additional personnel, could have a material adverse effect on us. 

Termination of agreements with our authorized correspondents could adversely affect us.  

As of March 31, 2013, we originated our vehicle loan portfolio through a network of 86 authorized 
correspondents. Although the 20 largest authorized correspondents accounted for no more than 37.3% of the 
aggregate principal balance as of March 31, 2013, the five largest authorized correspondents accounted for 
20.1% of the total balance of our vehicle loans receivables as of that date. If our largest authorized 
correspondents terminate their relationship with us we could not be able to attract new correspondents, which 
could impact our ability to originate new loans in their respective demographic areas and adversely affect our 
expected future results. 

Furthermore, our ability to grow our business and attract new customers is largely dependent on our 
network of authorized correspondents with whom we have an exclusive relationship. We do not have our own 
network of branches or other fixed locations from which we can sell our products, and instead, rely upon the 
exclusivity of our authorized correspondents to grow our customer base. In the event that we were unable to 
main such network of authorized correspondents on the exclusive basis that we have currently, our business 
could be adversely affected.    

A downgrading in our credit rating could increase our costs of funding. 

Our costs of funding are influenced by a number of factors, some of which are out of our control, such as 
macroeconomic conditions and the regulatory environment for Brazilian financial institutions. Any unfavourable 
change in these factors, whether in or out of our control, may cause a negative impact in our credit rating, which 
could restrict our ability to borrow funds, transfer credit portfolios or issue securities on acceptable terms, 
increasing our cost of funding. Because the types of events and contingencies that could increase our cost of 
funding are the same types of events and contingencies that may cause us to urgently seek additional liquidity, a 
decrease in our credit rating may have a negative impact on our ability to obtain funding on acceptable terms or 
at all in situations where we may critically need additional funding. 
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It is possible that the models, management methods, policies and procedures we adopt to address market, 
liquidity, credit and operational risk will not effectively shield us from exposure to uncategorized or 
unforeseen risks. 

The combination of methodologies, policies, processes and methods used in the management of market, 
liquidity, credit and operational risks may not be able to capture completely our exposure to uncategorized or 
unforeseen risks. The statistical models and management tools we use to estimate our risk exposure are based on 
historical data, which, given the time horizon involved, might not be accurate measurements of the capital we 
may require to cover unpredictable or uncategorized factors.  Likewise, our stress tests and sensitivity analyses, 
which are based on macroeconomic scenarios, might not identify all possible impacts on our income. We may 
also incur losses as a result of failures, inadequacies or deficiencies in our internal processes, employees or 
systems. These losses may also result from external and unforeseen factors, or from events involving operational 
risk not correctly identified by our models. In particular, our capital allocation policy for unforeseen or 
unidentified risks may prove insufficient and result in further unexpected losses. As a result, our losses could 
prove significantly greater than those indicated in reports we disclose to the market, even if we maintain prudent 
margins for this purpose. If this were to occur, it could adversely affect our financial condition and results of 
operations. 

Some of our loans are to customers with poor credit ratings, which present an elevated risk of loss. 

Some of our customers do not have credit history and/or have low income levels.  These customers present 
risks of loss that are higher than those for customers with higher credit rating.  We agree to lend money to these 
customers only after a thorough evaluation of their credit risk, including an assessment as to whether we should 
obtain collateral.  Our ability to properly evaluate the collateral granted to us in connection with these loans and 
our ability to enforce these collateral interests or otherwise collect amounts due to us is fundamental.  Given the 
high risks that these customers present, we may suffer increased loan losses if we do not accurately analyze 
these customers and/or the collateral, if applicable, or if circumstances occur that limit our ability to enforce our 
collateral interests. 

We focus on borrowers who need to finance the purchase of vehicles often greater than ten years old, which 
will have higher default rates than customers that finance the purchase of new vehicles.  

Substantially all of the customers of our used-vehicle loans business segment are customers who need to 
finance the purchase of vehicles often greater than ten years old. While our credit department guidelines were 
designed to establish that, notwithstanding such factors, the customer would be a reasonable credit risk, we 
experience higher default rates than other financial institutions that finance new vehicles. In the event of such 
defaults, generally, the most practical alternative is the repossession of the financed vehicle. As a result, losses 
are anticipated from repossessions and foreclosure sales that do not yield sufficient proceeds to repay the debt in 
full. 

Our business requires substantial capital, and disruption in our funding sources would have a material 
adverse effect on our liquidity and financial condition. 

Our liquidity and long-term viability depend on many factors, including our ability to successfully raise 
capital and secure appropriate bank financing.  Our ability to obtain additional funding will depend on, among 
other things, future market conditions in Brazil and on its performance.  We cannot ensure that we will remain 
able to raise funds on favourable terms and current levels.  If we are unable to obtain additional funding, we 
may have a material adverse effect on our ability to maintain or increase our loan portfolio or to efficiently 
respond to changes in market conditions and to market pressures. 

The reduction in consumer credit may adversely affect us. 

Instalment sales are an important component of the results of companies in the durable goods retail 
segment. In the past, the Brazilian government implemented measures to restrict domestic demand, imposing 
credit restrictions on banks, credit card companies and retail stores, and increased interest rates. If such 
restrictions make credit less desirable, the demand for consumer credit may decrease. Any restrictions on credit 
by the Brazilian government and any resulting decrease in the demand for consumer credit could adversely 
affect us. 
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It may be difficult for us to repossess and realise value from collateral with respect to non-performing loans. 

Upon default by our customers, it may be difficult for us to repossess and to realise value from collateral 
with respect to the underlying loans.  Vehicle financing is secured by the vehicle itself, which might be 
expensive to repossess, and burdensome to store and manage.  Additionally, such collateral may not have been 
properly taken or registered, which increases the difficulty in realising value from such assets.  Any difficulties 
in repossessing and realising the value of the vehicles given as collateral could have a material adverse effect on 
our business and financial condition. 

Risks associated with legal proceedings relating to our loans.  

Our loans are originated from Bank Credit Certificates entered into between us and our customers that may 
present flaws that could reduce their effectiveness or even render them void in case of a judicial dispute. Some 
of these actions may include claims for rescission and/or set-off, among other forms of relief. In these cases that 
are challenged in court, it is possible that we will only receive amounts due with respect to any loan in default 
only upon a final and favourable court decision, which may impact our future results.  

We use estimates and assumptions in determining the fair value of certain of our allowance for loan losses 
and our loss adjustment expenses.  If our estimations or assumptions prove to be incorrect, our cash flow, 
profitability, financial condition, and business prospects could be materially and adversely affected. 

We use estimates and various assumptions based on historical data and statistics in determining the fair 
value of many of our assets, which do not have an established market value.  We also use estimates and 
assumptions in determining our allowance for loan losses on our credit portfolio and in determining our loss 
adjustment expenses.  It is difficult to determine the accuracy of our estimates and assumptions, and our actual 
loss may differ materially from these estimates and assumptions.  A material difference between our estimates 
and assumptions and our actual loss may adversely affect our cash flow, profitability, financial condition, and 
business prospects. 

The financial services industry as a whole is highly competitive; if we are unable to compete successfully or if 
there is increased competition in the vehicle financing in markets where we operate, our margins could be 
materially and adversely affected. 

Whilst competition in the niche area in which we operate is very low, the wider market for vehicle 
financing is highly competitive.  The vehicle financing market has grown more competitive as more consumers 
are financing their vehicle purchases.  No single company is a dominant force in the Brazilian vehicle finance 
industry.  Competition from participants with lower borrowing costs may increase, which could adversely affect 
our profitability and the volume of our business. 

If we are unable to compete effectively in the markets in which we operate, our profitability and financial 
condition could be negatively affected. 

We are controlled by a small group of shareholders who have the power to control us and our subsidiaries. 

We are controlled by Érico Sodré Quirino Ferreira, who controls 92.4% of our outstanding shares.  
Consequently, our controlling shareholder has the power to elect our officers and determine the outcome of any 
action requiring shareholder approval, including related party transactions, corporate reorganisations, 
dispositions, the timing and payment of any future dividends and increase of our indebtedness. 

There can be no assurance that the interests of our controlling shareholder will always coincide with those 
of the noteholders and that the interests of the noteholders will not be adversely affected as a 
result.  Furthermore, our controlling shareholder is active in our management through our board of directors. 

Our controlling shareholder and our management may have an interest in pursuing transactions that, in their 
judgment, enhance the value of their equity investment, even though such transactions may involve increased 
risks to the noteholders.  We cannot assure prospective investors that our shareholders or management will be 
able to address these conflicts of interests or others in an impartial manner. 
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We engage in commercial and financial transactions with our controlling shareholder or our affiliates which 
could create the potential for conflicts of interest. 

We engage in, and expect from time to time in the future to engage in, commercial and financial 
transactions with our controlling shareholder or our affiliates.  Commercial and financial transactions between 
our affiliates and us create the potential for, or could result in, conflicts of interests, which could have an adverse 
effect on our financial condition, results of operations and capitalisation.  For example, we periodically assign 
portfolios of loans to our securitisation vehicle, Omni Companhia Securitizadora de Créditos Financeiros. See 
“Related Party Transactions.” 

Furthermore, because our controlling shareholder is an important source of funding for our operations we 
are very dependent on time deposits effected by him. There can be no assurance that our controlling shareholder 
will maintain his support for us. Any withdrawal or lack of funding support from, or change in investment 
strategy of, our controlling shareholder, particularly during a time of economic crisis and low liquidity, could 
jeopardize our funding sources and increase our funding costs, which could have a material adverse effect on 
our financial condition and results of operations. 

Our success depends on our ability to recruit and retain qualified personnel. 

Our success is based on the professional capabilities of our employees and our ability to recruit and retain 
qualified personnel.  There is substantial competition for qualified professionals in our industry and we cannot 
guarantee that we will not incur significant costs to hire and retain these individuals. 

Our business is also highly dependent on our key senior management.  If one or more of these professionals 
should leave us, we may have difficulty replacing them, which may adversely affect our business and results of 
operations. 

Interruptions, failures or the need to improve our information systems could adversely affect us. 

The success of our operations depends significantly on the performance of our information management 
systems.  Our business operations substantially depend on the functionality, availability, integrity and operation 
of our data centres and other systems, including points of sale systems, communication infrastructure, 
centralized logistics systems and a range of software application systems used to control inventories and our 
financial and sales performance reports. 

We could be adversely affected if any one of these systems were to be interrupted or damaged due to 
unforeseen events or system failures, including those caused by other parties.  A failure of any of these systems 
could adversely affect the precision in the processing of our sales and in the availability of timely accounting, 
commercial and financial reports, in addition to affecting our ability to adequately forecast our cash 
requirements and operating results, and actually execute our budgets. 

Moreover, in order to implement our growth strategy as planned, we may need to improve our operating 
and financial systems.  These changes, and similar other changes we may implement in the future, could prove 
costly and create problems associated with integrating the improved systems and programs with our current 
systems and programs, which could adversely affect us. 

Our results of operations are directly related to our customers’ purchasing power.  A decrease in our current 
or potential customers’ purchasing power could have an adverse effect on our results. 

The car sales industry depends on many economic factors, including:  consumers’ purchasing power, 
interest rates, inflation, credit availability, taxes, fuel costs, disposable income and consumer confidence. 

Adverse Brazilian or global economic conditions could harm our customers’ financial condition, resulting 
in their having less disposable income to purchase cars.  Any event that decreases our customers’ available 
funds or purchasing power could have an adverse effect on our results. 
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Media reports and public perception of consumer loans as being predatory or abusive could potentially have 
a material adverse effect on our business.  

Some media reports in Brazil have focused on the cost to customers of consumer loans and have 
characterized these consumer loans as predatory or abusive despite the large customer demand for these loans.  
If the negative characterization of these types of loans becomes increasingly accepted by customers, demand for 
our consumer loan products may decrease, which could materially adversely affect our results of operations and 
business.  Additionally, if the negative characterization of these types of loans becomes increasingly accepted by 
legislators and regulators, we could become subject to more restrictive laws and regulations that could 
materially adversely affect our results of operations and business.  Furthermore, certain public authorities may 
seek to determine that certain terms contained in our consumer loan agreements are abusive.  If they are 
successful, we could be expected to change our existing consumer loan practices as well as to pay damages to 
our individual borrowers, which could have a material adverse impact on our business and results of operations.  

Our credit card business is a new business in which we have limited operating experience.  

Our credit card business is a new line of business for us in which we have limited operating experience, 
and we may not achieve our anticipated results.  We may not be able to operate this business in the manner that 
we currently project or to adequately project all of the risks inherent in this business, including higher than 
expected default rates, identity theft and fraud.  In addition, we may have to make unforeseen capital 
expenditures, including investments in marketing and technology in order to gain commercial acceptance for our 
credit card products.  If our credit card business does not achieve profitability and/or meet our strategic goals, it 
may materially and adversely affect the results of our business and operations. 

Aggressive manufacturer discounts or government incentives for new cars could adversely affect our results 
of operations. 

Aggressive discounts by new car manufacturers or government incentives could decrease used car retail 
sales prices and margins.  Particularly sensitive to these discounts are used cars of models still being produced 
by manufacturers, which form a significant portion of the vehicles we finance.  As a result, aggressive or 
extended manufacturer discounts could adversely affect our operations during the periods for which they are 
offered. 

For instance, in November 2008, in response to the onset of the global financial crisis, the Brazilian 
government temporarily reduced, by up to 7%, the Tax on Industrial Goods (Imposto sobre Produtos 
Industrializados), or IPI, on new car purchases.  This change in policy, intended to increase consumption levels 
in Brazil, resulted in an immediate and sharp decrease in the prices of used cars.  Again, between May and 
December 2012, the Brazilian government reduced IPI by up to 7% on purchases of new cars with 2.0 liter or 
smaller engines in an attempt to stimulate the automotive industry. On March 28, 2013, the Brazilian 
government extended the IPI rate of 7% until December 31, 2013.  Reduced IPI rates may be extended and/or 
further reduced by the Brazilian government, which could adversely affect our result of operations. 

Failure to properly assess the risks related to credit card fraud may harm our reputation, our brand and our 
financial results, which may adversely affect us. 

Pursuant to the current practices in the credit card industry, we assume the risk for fraudulent operations. 
Currently, we do not have insurance against this risk. As our sales increase, the risk of significant losses due to 
fraudulent credit card activity also increases. Failure to adequately control credit card fraud may harm our 
reputation and our brand, which may adversely affect us. 

We are exposed to risks related to customer financing and loans. 

We offer credit cards and personal loans. As a result, we are subject to the risks regularly associated with 
these types of financing including, among others, the risk of default in the payment of principal and interest and 
any mismatch between the cost and maturity of our financing with the cost and maturity of the financing of our 
customers. Any of these risks may adversely affect our cash flow and, consequently, have an adverse effect on 
us.  
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The retail segment is sensitive to decreases in consumer purchasing power and unfavourable economic 
cycles. 

Historically, the retail segment has experienced periods of economic slowdown that led to declines in 
consumer expenditures. The success of operations in the durable goods retail segment depends on various 
factors related to consumer expenditures and consumers’ income, including general business conditions, interest 
rates, inflation, consumer credit availability, taxation, consumer confidence in future economic conditions, 
employment and salary levels. Unfavourable economic conditions in Brazil, or unfavourable economic 
conditions worldwide affecting the Brazilian economy, may significantly reduce consumer expenditure and 
available income, particularly for the Class C consumer, who has less credit access than Classes A and B, more 
stringent debt refinancing conditions and more susceptibility to unemployment. These conditions may adversely 
affect our sales, results of operations and financial condition.  

Any difficulties in enforcing defaulted loans and the respective collaterals could have an adverse effect on 
our business.  

Our used-vehicle loans are secured by fiduciary transfer of the financed vehicles. However, it is possible 
that in any repossession and foreclosure sale the vehicle subject to fiduciary sale is not found, or the sale does 
not yield sufficient proceeds to repay the debt in full. If this occurs and the customer has insufficient funds to 
repay the outstanding balance of the loan, there will be a reduction of our profitability or even financial losses. 

Risks Relating to the Brazilian vehicle loan industry  

Vehicles given as collateral may be stolen or damaged. 

Our loans do not require that vehicles being financed and given as collateral have insurance against theft or 
damage. Vehicles damaged or stolen may reduce the incentive of obligors to make payments on the Bank Credit 
Certificates and decrease the proceeds realised by us from repossessions of financed vehicles. 

The retail segment is highly competitive in Brazil. 

We face intense competition from small retailers who frequently benefit from Brazilian tax collection 
inefficiencies. In addition, we compete with a number of multinational food retail chains and supermarkets 
which also offer durable goods to their customers. Some of our international competitors have more access to 
financing sources at lower costs. Additionally, the purchasing decisions of consumers is affected by factors 
including brand recognition, product quality and performance, availability of credit, price and subjective 
preferences. Some of our competitors may have marketing investments substantially larger than ours. If our 
advertising, promotional and marketing strategies do not succeed and if we are unable to offer new products to 
meet the market demands or that represent innovative technologies, we may be adversely affected. If we cannot 
introduce new products in a timely manner or, if our end consumers believe that our competitors’ products are 
more attractive, our sales, profitability and results of operations may be adversely affected. Competition in e-
commerce is also intense. Other companies in the retail and e-commerce business may enter into alliances and 
trading agreements which may strengthen their competitive position. To the extent customers’ spending power 
grows and their loyalty to different internet companies increases, other internet companies may seek to expand 
their business into the industry in which we operate. In addition, new technologies may intensify the competitive 
nature of online retail. We believe that the nature of the internet as an electronic market facilitates the entry of 
new competitors into the market. This increase in competition may reduce our sales and operating profits. 
Moreover, our competitors, both in the retail and e-commerce markets, may have more funds to develop their 
technology and marketing strategies than us. In addition, to the extent internet usage and other online services 
increase, retailers operating in this market may be acquired by, receive investments from, or enter into trading 
relationships with, larger, more established companies, which may have more financial resources. 

Our business is highly dependent on the prevailing regulatory environment. 

The Brazilian government has historically implemented or changed regulations affecting banks as a part of 
its implementation of economic policy.  These regulations are used regularly by the Brazilian government to 
control the availability of credit and to reduce or increase consumption.  Some of these controls are temporary in 
nature and may be modified from time to time in accordance with the Brazilian government’s credit policies.  
Other controls have been introduced and have remained in place or been gradually relaxed.  Because changes in 
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these regulations can occur frequently, our historical results of operations are not necessarily indicative of our 
expected future results. 

Brazilian banks are subject to extensive and continuous regulatory review by the Brazilian government.  We 
have no control over government regulations concerning our operations, including regulations that impose: 

• minimum capital requirements; 

• compulsory deposit requirements; 

• lending limits and other credit restrictions; 

• limits or other restrictions on fees; and 

• accounting and statistical requirements. 

The regulatory structure governing Brazilian financial institutions, including banks, broker-dealers, leasing 
companies and insurance companies, is continuously evolving.  Existing laws and regulations may be amended, 
the manner in which laws and regulations are enforced or interpreted may be changed, and new laws or 
regulations may be adopted.  These changes could materially adversely affect our financial condition and results 
of operations. 

Changes in banking regulations may negatively affect our business. 

Resolution No. 3,533, enacted by the National Monetary Council (Conselho Monetário Nacional, or the 
“CMN”) on January 31, 2008, as supplemented by CMN Resolution No. 3,895 of July 29, 2010, provides that, 
commencing on January 1, 2012, financial institutions in Brazil must write off financial assets upon the 
termination of the contractual rights relating to the cash flow of the financial asset, as well as in certain other 
specified cases.  This Resolution sets forth three categories to account for assignments of financial assets, which 
depend upon whether or not a substantial transfer or retention of risk and benefits has occurred.  Furthermore, 
the CMN, through Resolutions Nos. 3,516 and 3,517, dated December 6, 2007, as amended, and Resolution No. 
3,919, dated November 25, 2010, as amended, adopted certain regulations in an attempt to standardise the 
collection of bank fees and the cost of credit transactions for individuals.  Pursuant to these regulations, after 
April 30, 2008, bank services are divided into four groups:  (a) essential services; (b) specific (or 
“differentiated”) services; (c) priority services; and (d) special services.  The main changes that these resolutions 
introduced were related to checking accounts (which we do not offer), and the prohibition of financial 
institutions from charging fees to individuals and small companies in connection with their prepayment of loans 
with fixed interest rates, which adversely affected us and was one of the reasons for our decision to no longer 
offer payroll deduction loans.  Further changes in banking regulations, and their implementation by us, may 
adversely affect our business and results of operations.  See “The Brazilian Financial System and Banking 
Regulation.” 

Changes in base interest rates set by the Central Bank could adversely affect our results of operations and 
profitability. 

The Central Bank, through its Monetary Policy Committee (Comitê de Política Monetária, or “COPOM”) 
establishes the target base interest rate for the Brazilian banking system, and uses changes in this rate to 
implement its monetary policy.  The base interest rate is the benchmark interest rate payable to holders of certain 
securities issued by the Brazilian government and traded in the Special System for Settlement and Custody 
(Sistema Especial de Liquidação e Custódia, or “SELIC”).  The base interest rate (the “SELIC rate”) has 
fluctuated historically, reaching approximately 45% per annum in March 1999 and falling to 15.25% per annum 
in January 2001. As of December 31, 2008, 2007 and 2006, the SELIC rate was 13.66%, 11.18%, and 13.19%, 
respectively.  

During 2009, the COPOM significantly reduced the SELIC rate, which ended the year at 8.675%. Between 
April and July 2010, the COPOM increased the SELIC rate in response to increased inflation, from 8.75% in 
April to 10.75% in July. In the first half of 2011, the Central Bank maintained its tightening monetary policy, 
further increasing the target SELIC rate to 12.25% and 12.50% in June and July, respectively. However, 
evaluating other factors, particularly volatility in foreign economies, which could have had a deflationary 
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pressure on Brazil’s economy, as well as in order to reinforce Brazil’s domestic fiscal policy to fight inflation, 
the COPOM countered market expectations and reduced the target rate to 12.00% at a meeting held on August 
31, 2011. The COPOM decreased the target SELIC rate several times during the last quarter of 2011 and first 
half of 2012. On May 29, 2013, it was set at 8.00%, where it remains as of the date of this Offering 
Memorandum.  See “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations—Overview—Principal Factors Affecting Our Financial Condition and Results of Operations—
Interest Rates.” 

Decreases in the SELIC rate could adversely affect our results of operations, among other means, by 
reducing the revenue we earn on our interest-earning assets and lowering spreads.  Increases in the SELIC rate 
could also adversely affect our results of operations, including by reducing demand for credit and investment 
products, increasing our funding costs and the risk of customer defaults. 

Changes in tax regulations may negatively affect our business. 

To support its fiscal policies, the Brazilian government regularly implements changes to tax, social security 
and other fiscal regimes that affect us and our customers.  Such reforms include changes in tax rates and tax 
assessment criteria and, occasionally, the enactment of temporary taxes, the proceeds of which are earmarked 
for designated governmental purposes.  Some of these measures may result in increases in our tax payments, 
which could adversely impact our profitability and our ability to conduct certain business operations.  In 
addition, changes in tax regulations have previously produced, and could in the future produce uncertainty in the 
National Financial System (Sistema Financeiro Nacional), added funding costs, and increased rates of default 
on loans.  See “The Brazilian Financial System and Banking Regulation.” 

In that regard, on January 3, 2008, the Brazilian government enacted Provisional Measure No. 413/08 
(converted into Law No. 11,727/08), increasing the Social Contribution on Net Profit (Contribuição Social 
sobre o Lucro Líquido, or “CSLL”) rate applicable to certain legal entities, including financial institutions, from 
9% to 15%, effective as of May 2008. 

Further, on January 3, 2008, the Brazilian President issued Decree No. 6,339, which amended the Tax on 
Financial Transactions (Impostos sobre Operações Financeiras, or “IOF”) regulation (Decree No. 6,306 of 
December 14, 2007) to include an additional IOF tax of 0.38% on most credit transactions and on currency 
exchange transactions.  Such Decree provides for increased rates of the Tax on Foreign Exchange Transactions 
(“IOF/Exchange Tax”) as follows: 6% on the inflow of funds into Brazil through investments made by non-
residents in the Brazilian financial and capital markets and for the initial or additional margin deposits made by 
non-residents as required by stock, commodities and futures exchanges, except for (i) variable income 
investments on the BM&FBOVESPA and the acquisition of shares in an initial public offering in Brazil, (ii) 
acquisition of quotas of private equity funds (fundos de investimento em participações), investment funds on 
emerging companies (fundos mútuos de investimento em empresas emergentes) and quota investment funds on 
the funds mentioned (fundos de investimento em cotas dos referidos fundos), (iii) ADR cancellation, and (iv) 
conversion of investments governed by Law No. 4,131 into investments governed by CMN Resolution No. 
2,689, among others, which are subject to a 2% tax. This tax, however, currently is not levied on transactions 
related to offerings under the Programme, as the Notes do not constitute investments in the Brazilian securities 
market.  IOF/Exchange Tax shall only be levied on transactions related to this offering when we transfer to 
Brazil the resources obtained from the purchase of the Notes.  In this scenario, we would have to collect 
IOF/Exchange Tax, although the applicable rate is currently zero.  Moreover, on November 19, 2009, the 
Brazilian government increased the Tax on Bonds and Securities Transactions (“IOF/Bond and Securities Tax”) 
from zero to 1.5% on shares issued by a Brazilian company and listed on a Brazilian stock exchange with the 
specific purpose of enabling the issuance of depositary receipts traded outside Brazil.  This tax is not levied on 
transactions related to this offering as (i) the Notes will be listed on the Global Exchange Market of the Irish 
Stock Exchange and thus shall not be traded in any Brazilian stock exchange; and (ii) the Notes are not shares 
issued by a Brazilian company, but a debt instrument issued by a Brazilian company. 

The effects of these changes and any other changes that could result from enactment of additional tax 
reforms cannot be quantified.  It is uncertain whether more of these changes will occur in the future, or whether 
they will adversely affect our results of operations or financial condition if they do occur. 
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Changes in regulations regarding reserve and compulsory deposit requirements and taxes may reduce 
operating margins. 

The Central Bank has periodically changed the level of compulsory deposits that financial institutions in 
Brazil are required to maintain with the Central Bank.  For example, as from September 2008, the Central Bank 
revoked and changed a number of compulsory deposit requirements in an attempt to reduce the impact of the 
global financial markets crisis.  The Central Bank may increase its reserve and compulsory deposit requirements 
in the future or impose new reserve and compulsory deposit requirements. 

Compulsory deposits generally yield lower returns than our other investments and deposits because: 

• a portion of our compulsory deposits do not bear interest; 

• a portion of our compulsory deposits must be held in Brazilian government securities; and 

• a portion of our compulsory deposits must finance a federal housing program, the Brazilian rural 
sector, low income customers and small enterprises. 

Currently we are not required to allocate any amount of compulsory deposits.  Reserve requirements have 
been used by the Central Bank to control liquidity as part of monetary policy in the past, and we have no control 
over their imposition.  Any increase in the compulsory deposit requirements may reduce our ability to lend 
funds and to make other investments and, as a result, may adversely affect us. 

The Brazilian constitution used to establish a ceiling on loan interest rates, including bank loan interest 
rates, and the impact of the subsequent legislation regulating the subject is uncertain. 

Article 192 of the Brazilian constitution, enacted in 1988, established a 12.0% per year ceiling on bank loan 
interest rates.  However, since the enactment of the constitution, this rate had not been enforced, as the 
regulation regarding the ceiling was pending.  The understanding that this ceiling is not yet in force has recently 
been confirmed by Súmula Vinculante No. 7, a final binding decision enacted in 2008 by the Brazilian Supreme 
Court in accordance with such Court’s prior understanding on this matter.  Since 1988, several attempts were 
made to regulate the limitation on loan interest, and especially bank loan interest rates, but none of them were 
implemented nor have been confirmed by Brazilian superior courts. 

On May 29, 2003, Constitutional Amendment No. 40 (“EC 40/03”) was enacted and revoked all subsections 
and paragraphs of Article 192 of the Brazilian constitution.  This amendment allows the Brazilian financial 
system to be regulated by specific laws for each sector of the system rather than by a single law relating to the 
system as a whole. 

With the enactment of Law No. 10,406/02 (the “Civil Code”), unless the parties to a loan have agreed to use 
a different rate, in principle the interest rate ceiling has been pegged to the base rate charged by the National 
Treasury Office (Fazenda Nacional).  Currently, this base rate is the SELIC rate, which is currently 8.00% per 
annum.  However, there is presently some uncertainty as to whether the SELIC rate or the 12% per annum 
interest rate established in the Brazilian tax code should apply. 

The impact of EC 40/03 and the provisions of the Civil Code are uncertain at this time but any substantial 
increase or decrease in the interest rate ceiling could have a material effect on the financial condition, results of 
operations or prospects of Brazilian financial institutions, including us. 

Additionally, certain Brazilian courts have issued decisions in the past limiting interest rates on consumer 
financing transactions that are considered abusive or excessively onerous in comparison with market practice.  
Brazilian courts’ future decisions as well as changes in legislation and regulations restricting interest rates 
charged by financial institutions could have an adverse effect on our business. 

Minimum capital requirements imposed on the banking system may negatively affect our results of operations 
and financial condition. 

Under CMN Resolution No. 2,099, capital requirements for Brazilian banks are based on risk assessment 
methods set forth in the Basel II Accord, which determines capital adequacy requirements for banks based on 
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net shareholders’ equity, with adjustments for risk-weighted assets.  The minimum capital adequacy ratio 
required by the Central Bank for Brazilian banks is currently 11% of risk-weighted assets.  As of December 31, 
2012, our Basel Index rate was 13.4%. 

Communication No. 12,746, Communication No. 16,137 and Communication No. 19,028 of the Central 
Bank establish guidelines for the implementation of the Basel II Accord.  Based on these Communication, the 
Basel II Accord requirements are required to be implemented by the first semester of 2013, in particular changes 
in capital allocation for credit risk (Pillar I).  Furthermore, pursuant to CMN Resolution No. 3,490 of August 29, 
2007, as amended, and Central Bank Circular No. 3,383 of April 30, 2008, as amended, the Central Bank 
requires banks to set aside a portion of their equity to cover operational risks (i.e., losses arising from failures, 
deficiency or inadequacy of internal proceedings, personnel or systems, including due to external events).  Such 
requirement entered into effect on July 1, 2008. 

On September 12, 2010, the Group of Governors and Heads of Supervision, the oversight body of the Basel 
Committee on Banking Supervision, announced changes to the existing capital requirements and endorsed 
previous agreements on the design of the capital and liquidity reform package, the Basel III Accord, which was 
presented at the Seoul G20 Leaders summit in November 2010.  The Committee’s reforms include the increase 
of the minimum common equity requirement from 2.0% to 4.5%.  In addition, banks would be required to hold a 
capital conservation buffer of 2.5% to protect against difficult periods, bringing the total common equity 
requirements to 7.0%.  In March 2013, the CMN and the Central Bank issued a new regulatory framework for 
the implementation of the Basel III Accord in Brazil. Accordingly, CMN Resolution No. 4,192, of March 1, 
2013, determined, among other things, that Brazilian financial institutions must comply with new minimum 
capital requirements and established new rules for the calculation of the reference capital (patrimônio de 
referência, or “reference shareholder’s equity”), which is the basis for the determination of minimum regulatory 
capital. Such rules are effective as of October 1, 2013 and the capital requirements will be gradually increased 
until January 2019. Further rules were issued by the Central Bank on March 4, 2013 providing for new 
mechanisms for calculating the different portions of risk-weighted assets (“RWA”) of financial institutions. See 
“Brazilian Banking System and Industry Regulation—Guidelines for Capital Adequacy.” 

Among the changes introduced by this new set of rules, it is important to highlight: (i) the introduction of 
the concept of quasi-financial institutions (instituições assemelhadas); (ii) the necessity of consolidation of 
financial statements of such quasi-financial institutions; (iii) the issuance of new rules for the calculation of the 
components of the reference shareholder’s equity, including Principal Capital and Complementary Capital, both 
of which comprising the so-called Tier I Capital. 

Due to changes in the capital adequacy regulations or to changes in the performance of the Brazilian 
economy as a whole, we may be unable to meet the minimum capital adequacy requirements required by the 
Central Bank from time to time.  We may also be compelled to limit our credit operations, dispose of assets 
and/or take other measures that may adversely affect our results of operations and financial condition. 

The changes in Brazilian GAAP for conversion into IFRS may adversely impact our financial statements. 

Due to the enactment of Law No. 11,638/07 and Law No. 11,941/09, the Brazilian Committee on 
Accounting Practices (Comitê de Pronunciamentos Contábeis, or “CPC”) has issued and will continue to issue 
new accounting standards.  Accounting Standards issued by CPC and applicable to financial institutions must be 
approved by the Central Bank. The accounting standards approved by the Central Bank are: 

• CMN Resolution No. 3,566/08 – Impairment of Assets; 

• CMN Resolution No. 3,604/08 – Statement of Cash Flows; 

• CMN Resolution No. 3,750/09 - Disclosure of Related Parties; 

• CMN Resolution No. 3,823/09 - Provisions, Contingent Assets and Contingent Liabilities; 

• CMN Resolution No. 3,973/11 – Subsequent Events; 

• CMN Resolution No. 3,989/11 - Establishment of Criteria and Conditions for the Measurement, 
Recognition and Disclosure of Share-based Payment Transactions; and 
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• CMN Resolution No. 4,007/11 - Accounting Policies, Changes in Accounting Estimates and Errors. 

We are not required to apply standards issued by the CPC but not approved by the Central Bank. 

Further changes in the accounting standards may have a significant impact on our financial statements, with 
possible effects on our accounting results, including our ability to maintain financial covenants assumed when 
entering into financial agreements. 

Risks Relating to Brazil 

The Brazilian government has exercised, and continues to exercise, significant influence over the Brazilian 
economy.  Brazilian economic and political conditions have a direct impact on our business, financial 
condition, results of operations, and the trading price of the Notes. 

The Brazilian economy has been characterised by frequent and occasionally extensive intervention by the 
Brazilian government and unstable economic cycles.  The Brazilian government has often changed monetary, 
taxation, credit, tariff and other policies to influence the course of Brazil’s economy. 

The Brazilian government’s actions to control inflation and implement other policies have at times involved 
increased interest rates, changes in tax policies and tax legislation, price controls, currency depreciation, capital 
controls and import limitations into Brazil. 

We have no control over, and cannot predict, any measures or policies adopted by the Brazilian government 
in the future.  Our business, results of operations, financial condition and the market for the Notes may be 
adversely affected by changes in policies or rules involving the factors such as: 

• banking regulations; 

• the regulatory environment; 

• interest rates; 

• exchange rate variations; 

• exchange control policies; 

• inflation; 

• liquidity of domestic capital and lending markets; 

• tax policies; and 

• other political, diplomatic, social and economic developments affecting Brazil. 

Even though the federal government has adopted solid economic policies over the last few years, 
uncertainties in relation to the implementation by the government of changes relating to the monetary, tax and 
pension funds policies as well as to the relevant legislation may contribute to economic instability.  These 
uncertainties and new measures may increase market volatility of Brazilian securities issued abroad.  It is not 
possible to predict whether policies of the current government or any succeeding governments will have an 
adverse effect on the Brazilian economy, the Brazilian securities market, and, consequently, on our businesses. 

Inflation and the Brazilian government’s measures to curb inflation, including increasing interest rates, may 
contribute significantly to economic uncertainty in Brazil and adversely affect our results of operations and 
the trading price of the Notes. 

Brazil has historically experienced high rates of inflation and, therefore, has adopted monetary policies that 
resulted in one of the world’s highest real interest rates.  Between 2004 and 2012, the SELIC rate varied 
between 19.75% and 7.25% per annum.  Inflation, and certain government actions taken to combat inflation, 
especially through the Central Bank, have had and may again have considerable effects on the Brazilian 
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economy and our business.  Stringent monetary policies combined with high interest rates may restrict the 
economic growth of Brazil and the availability of credit.  Inversely, less stringent governmental and monetary 
policies and decreases in interest rates may trigger rising inflation rates and, consequently, growth volatility and 
the need for sudden and significant rises in interest rates. 

In the future, the Brazilian government may take measures such as reducing interest rates, intervening in the 
currency exchange market or adjusting or fixing the value of the real, which could result in higher inflation.  If 
Brazil were to experience high inflation in the future, we may not be able to readjust the interest rates we charge 
our customers to offset the effects of inflation on our cost structure, which would adversely affect our business. 

In case of increased inflation, the Brazilian government may choose to increase interest rates.  High interest 
rates directly affect our cost of financing and may adversely affect our results of operations and the trading price 
of the Notes. 

Brazilian economic and political conditions may adversely affect us and the market price of the Notes. 

Our business, financial condition and results of operations are substantially dependent on Brazil’s economy, 
which in the past has been characterized by frequent drastic intervention by the Brazilian government and 
volatile economic cycles.  In the past, the Brazilian government’s actions to control inflation and implement 
macroeconomic policies have often involved price controls, currency devaluations, capital controls, and limits 
on imports, among other things.  Us and the market for the Notes may be adversely affected by changes in 
policies or rules involving factors such as: 

• financial institutions regulations; 

• the regulatory environment; 

• interest rates; 

• exchange rate variations; 

• exchange control policies; 

• inflation; 

• liquidity of domestic capital and lending markets; 

• tax policies; and 

• other political, diplomatic, social and economic developments affecting Brazil. 

Fluctuations in the real/U.S. dollar exchange rate may adversely affect our results of operations and 
financial condition. 

The Brazilian currency has devalued often during the last four decades.  Throughout this period, the 
Brazilian government has implemented various economic plans and various exchange rate policies, including 
sudden devaluations, periodic mini-devaluations (during which the frequency of adjustments has ranged from 
daily to monthly), exchange controls, dual exchange rate markets and a floating exchange rate system. 

The Brazilian government has not prevented the remittance of gains to foreign investors since 1990 and has 
never prevented the remittance of gains to foreign investors in connection with securities.  The Brazilian 
government currently does not impose limits on the conversion of the real into foreign currencies, as long as the 
transactions are legal and based on market terms.  The parties to these transactions must take responsibility for 
the terms of each foreign exchange transaction. 

It is uncertain whether in the future the Brazilian government will institute a more restrictive exchange 
control policy.  These policies could prevent our access to international capital markets and make foreign 
investors and banks reluctant to lend to Brazilian borrowers.  These policies could also negatively affect the 
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ability of Brazilian borrowers (including us) to make payments abroad in connection with transactions in foreign 
currency.  Many factors beyond our control may affect the likelihood of impositions of such restrictions at any 
time by the Brazilian government.  These factors relate primarily to: 

• the extent of Brazil’s foreign currency reserves; 

• the availability of sufficient foreign exchange on the date a payment is due; 

• the size of Brazil’s debt service burden relative to the economy as a whole; 

• Brazil’s policy towards the International Monetary Fund; and 

• political constraints to which Brazil may be subject. 

From time to time, there have been significant fluctuations in the exchange rate between the Brazilian 
currency and the U.S. dollar and other currencies. The real depreciated against the U.S. dollar by 9.3% in 2000, 
18.7% in 2001, 52.3% in 2002, 18.8% in 2004, 32.2% in 2008 and 12.6% in 2011. The real appreciated against 
the U.S. dollar by 19.4% in 2003, 15.9% in 2005, 5.9% in 2006, 17.0% in 2007, 25.6% in 2009, 4.0% in 2010, 
12.6% in 2011 and 8.5% in 2012. We cannot be certain whether that the real will not fluctuate substantially 
against the U.S. dollar in the future.  On March 31, 2013, the exchange rate between the real and the U.S. dollar 
was R$2.0138 to U.S.$1.00. 

Devaluations of the real against the U.S. dollar could also result in additional inflationary pressures in 
Brazil, leading to increased interest rates and causing the Brazilian government to adopt restrictive policies, 
which may negatively affect the Brazilian economy and our business and financial situation.  On the other hand, 
further appreciation of the real against the U.S. dollar may lead to the deterioration of U.S. dollar-denominated 
reserves and the balance of payments in Brazil and dampen export-driven growth.  Any of the aforementioned 
situations may adversely affect our financial condition and results of operations.  The potential impact of 
exchange rate fluctuations and measures adopted by the Brazilian government to stabilise the real are uncertain.  
Volatility of the real against the U.S. dollar may adversely affect our ability to obtain financing for our business 
through the capital markets and international markets. 

Deterioration in economic and market conditions in other countries, especially emerging market countries, 
may adversely affect the Brazilian economy and our business. 

The market for securities issued by Brazilian companies is influenced by economic and market conditions 
in Brazil and, to varying degrees, market conditions in other Latin American and emerging countries and in the 
United States and Europe.  Although economic conditions are different in each country, investors’ reactions to 
developments in one country may affect the capital markets in other countries. 

These conditions have included the crisis experienced in the global financial markets, which had its roots in 
the subprime mortgage crisis in the United States in 2008, and the ongoing debt crisis affecting certain countries 
in the European Union.  Crises in other countries, especially in emerging markets, may decrease investments in 
securities issued by Brazilian companies, including securities issued by us.  This could make our access to 
capital markets and financings on acceptable terms in the future difficult or impossible. 

Brazil’s economy remains vulnerable to external factors, which could have an adverse effect on Brazil’s 
economic growth and on our business and results of operations. 

The globalization of the capital markets has increased the vulnerabilities of participating countries to each 
others’ adverse events. Brazil could be negatively affected by negative financial and economic developments in 
other countries. The global financial crisis that occurred in mid 2008 led to reduced liquidity, crashes in credit 
markets and economic recessions in developed countries, which in turn negatively affected emerging markets. 
Financial losses and cash deficiencies, bankruptcies of financial and non-financial institutions and a decrease in 
confidence in economic agents increased risk aversion and led to more cautious lending. Financial institutions, 
such as us, that are located in emerging markets were susceptible to these events, which negatively affected 
supply for loans and terms and conditions for borrowers, such as available interest rates and maturities. 
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The continuation of the economic crisis in Europe, particularly in Greece, Spain, Italy and Portugal, has 
intensified concerns regarding the sustainability of those countries and caused significant volatility in the global 
financial markets and reduced foreign investor confidence globally, as has the recent earthquake in Japan and 
the downgrade of the U.S. long-term sovereign credit rating by Standard & Poor’s Rating Services (“Standard & 
Poor’s”) on August 6, 2011. These ongoing events could negatively affect our ability and the ability of and other 
Brazilian financial institutions to obtain financing in the global capital markets, as well as weaken the recovery 
and growth of the Brazilian and/or foreign economies and cause volatility in the Brazilian capital markets. 

Adverse external factors, such as those triggered by and enhancing the global financial crisis, can 
deteriorate Brazil’s economic condition and the ability of customers in the banking system to make payments, 
which could adversely affect our results of operations and hinder the implementation of our strategies. See “— 
Deterioration in economic and market conditions in other countries, especially emerging market countries, may 
adversely affect the Brazilian economy and our business” for more information on risks arising from foreign 
markets. 

If Brazil experiences substantial inflation in the future, there may be an adverse effect on us. 

In the past, Brazil has experienced high rates of inflation.  Certain actions taken by the Brazilian 
government to combat inflation have had negative effects on the Brazilian economy.  Annual inflation rates were 
4.5% in 2007, 5.9% in 2008, 4.3% in 2009 and 5.9% in 2010, respectively, as measured by the Extended 
National Consumer Price Index (Índice Nacional de Preços ao Consumidor Amplo, or “IPCA”).  The inflation 
rate was 5.8% and 6.5% for the years ended December 31, 2012 and 2011 respectively, as measured by the 
IPCA.  The Brazilian government’s measures to control inflation have often included maintaining a tight 
monetary policy with high interest rates, thereby restricting the availability of credit and reducing economic 
growth.  Inflation, along with government measures to combat inflation and public speculation about possible 
future government measures, has had significant negative effects on the Brazilian economy, and contributed to 
increase economic uncertainty in Brazil and volatility in the Brazilian securities market, which may have an 
adverse effect on us. 

If Brazil experiences substantial inflation in the future, we may be adversely affected.  Inflationary 
pressures could also reduce our ability to access foreign financial markets and lead to further government 
intervention in the economy, including the introduction of policies that adversely affect the performance of the 
Brazilian economy as a whole, and consequently, us. 

The Brazilian government has announced that it plans to propose broad tax reforms that, if implemented, 
could adversely affect us. 

The Brazilian government regularly enacts reforms to tax and other assessment regimes affecting us.  These 
reforms include changes to the frequency of assessments and, occasionally, enactment of temporary taxes, the 
proceeds of which are earmarked for designated governmental projects.  The Brazilian government has 
announced that it plans to propose broad tax reforms in Brazil to improve the efficiency of allocating economic 
resources.  It is anticipated that the reform, if adopted, would involve a major restructuring of the Brazilian tax 
system, including the possible creation of a value-added tax on goods and services that would replace several 
existing taxes (including a social contribution tax, a IPI tax and a state tax on the circulation of goods and 
services).  The effects of these changes, if enacted, and any other changes that could result from the enactment 
of additional tax reforms cannot be quantified in advance, and we cannot guarantee that these reforms would not 
have an adverse effect on us.  Changes to the tax system in the past have also produced uncertainty in the 
financial system and increased the cost of borrowing in Brazil.  These changes, if enacted, may contribute to a 
deterioration in the economic and financial condition of our customers, and so may result in increases in our past 
due loan portfolio in the future. 

Risks Relating to the Notes 

Our obligations under the Notes will be subordinated to certain statutory liabilities. 

According to Brazilian bankruptcy regulations, in the event of our liquidation, certain claims, such as 
claims for salaries, wages and social security from our employees (up to an amount equivalent to 150 times the 
minimum wage), claims deriving from transactions secured by collateral, as well as taxes and court fees and 
expenses, will have preference over any other claim, including in respect of the Notes.  
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Controls and restrictions on foreign currency remittance, or remittance to foreign investors generally, could 
impede our ability to make payments under the Notes. 

The purchase and sale of foreign currency in Brazil is subject to governmental control. The Brazilian 
economy has experienced balance of payment deficits and shortages in foreign currency reserves to which the 
Brazilian government has responded by restricting the ability to convert Brazilian currency into foreign 
currency. Brazilian law provides that whenever a serious imbalance in Brazil’s balance of payments exists or is 
anticipated, the Brazilian government may impose temporary restrictions on the remittance to foreign investors 
of the proceeds of their investments in Brazil. For example, in 1989 and early 1990, the Brazilian government 
restricted fund transfers that were owed to foreign equity investors and held by the Central Bank, in order to 
conserve Brazil’s foreign currency reserves. These amounts were subsequently released. However, similar 
measures could be taken by the Brazilian government in the future. 

Even though the Brazilian foreign exchange market passed through a de-regulation process, the Brazilian 
government may in the future: 

• restrict companies, including financial institutions such as us, from paying amounts denominated in 
foreign currencies (such as payments under the Notes), or 

• require that any of those payments be made in reais. 

The likelihood of such restrictions may be determined by the extent of Brazil’s foreign currency reserves, 
the availability of foreign currency in the foreign exchange markets on the date a payment is due, the size of 
Brazil’s debt service burden relative to the economy as a whole, Brazil’s policy toward the International 
Monetary Fund, political constraints to which Brazil may be subject and other factors. To date, the Brazilian 
government has not imposed any restrictions on payments by Brazilian issuers in respect of debt securities 
issued in the international capital markets, but we cannot assure you that such restrictions will not be imposed 
by the Brazilian government. 

We may be unable to make a change of control offer required by the terms and conditions governing the 
Notes, which would cause defaults under the terms and conditions governing the Notes. 

The terms of the Notes will require us to make an offer to repurchase the Notes upon the occurrence of a 
specified change of control event at a purchase price equal to 101% of the principal amount of the Notes, plus 
accrued but unpaid interest to the date of the purchase.  Any financing arrangements we may enter may also 
require repayment of amounts outstanding in the event of a specified change of control event and limit our 
ability to fund the repurchase of your Notes in certain circumstances.  It is possible that we will not have 
sufficient funds at the time of the specified change of control event to make the required repurchase of Notes or 
that restrictions in our credit facilities and other financing arrangements will not allow the repurchases.  See 
“Terms and Conditions of the Notes—Certain Covenants—Change of Control Triggering Event.” 

Absence of a public market for the Notes. 

There is no existing public market for the Notes and there is no assurance that one will develop.  There can 
be no assurance that an active trading market for the Notes will develop, or if one does develop, that it will be 
maintained.  In addition, there is no obligation to establish a market for any Notes.  If an active trading market 
does not develop or is not maintained, the market price and liquidity of the Notes may be adversely affected. 

The market for debt securities issued by Brazilian companies is influenced by economic and market 
conditions in Brazil and, to varying degrees, market conditions and interest rates in other Latin American 
countries.  For example, following the various economic crises in the region, the market for debt instruments 
issued by Latin American companies (including Brazilian companies) has been volatile, and this volatility has 
adversely affected the price of such securities.  We cannot assure you that events in Latin America or elsewhere 
will not cause a continuation of recurrence of such market volatility, that such volatility will not adversely affect 
the price of the Notes or that economic and market conditions will not have any other adverse effect. 
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The book-entry registration system of the Notes may limit the exercise of rights by the beneficial owners of 
the Notes. 

Because transfers of interests in global Notes representing the Notes may be effected only through book 
entries at DTC, Clearstream, Luxembourg and/or Euroclear, the liquidity of any secondary market in the Notes 
may be reduced to the extent that some investors are unwilling to hold Notes in book-entry form in the name of 
a DTC direct or indirect participant or of an account holder in Clearstream, Luxembourg or Euroclear.  The 
ability to pledge interests in global Notes may be limited due to the lack of a physical certificate.  In addition, 
beneficial owners of interests in global Notes may, in certain cases, experience delay in the receipt of payments 
of principal and interest since the payments will generally be forwarded by the relevant agent to DTC, 
Clearstream, Luxembourg or Euroclear, who will then forward payment to its participants or account holders, 
which (if they are not themselves the beneficial owners) will then forward payments to the beneficial owners of 
the global Notes.  In the event of the insolvency of DTC, Clearstream, Luxembourg or Euroclear or any of their 
participants or account holders in whose name interests in global Notes are recorded, the ability of beneficial 
owners to obtain timely or ultimate payment of principal and interest on global Notes may be negatively 
affected. 

A holder of beneficial interests in global Notes will not have a direct right under the Notes to act upon any 
solicitations that the issuer may request.  Instead, holders will be permitted to act only to the extent they receive 
appropriate proxies or voting certificates to do so from DTC, Clearstream, Luxembourg or Euroclear or, if 
applicable, their participants or account holders.  Similarly, if the issuer defaults on its obligations under the 
Notes, holders of beneficial interests in the global Notes will be restricted to acting through DTC, Clearstream, 
Luxembourg or Euroclear or, if applicable, their participants or accountholders.  We cannot assure you that the 
procedures of DTC, Clearstream, Luxembourg or Euroclear or, if applicable, their participants or accountholders 
will be adequate to allow them to exercise their rights under the Notes in a timely manner. 

Judgments of Brazilian courts enforcing the issuer’s obligations under the Notes are payable only in 
Brazilian reais. 

If proceedings were brought in the courts of Brazil seeking to enforce our obligations under the Notes, we 
would not be required to discharge our obligations in a currency other than reais.  Under the Brazilian exchange 
control limitations, an obligation in Brazil to pay amounts denominated in a currency other than reais may only 
be satisfied in Brazilian currency at the rate of exchange, as determined by the Central Bank, in effect on the 
date on which: (i) the respective proceeding is filed, (ii) the respective judgment is rendered, or (iii) the relevant 
payment is made.  We cannot provide any assurance that such rate of exchange will afford the full compensation 
of the amount invested in the Notes plus accrued interest (if any). 

The rating of the Notes may be lowered or withdrawn depending on some factors, including the rating 
agency’s assessment of our financial strength and Brazilian sovereign risk. 

A series of Notes may be assigned a credit rating by a rating agency, which will address the likelihood of 
payment of principal on the relevant maturity date.  The rating will also address the timely payment of interest 
on each relevant interest payment date.  A rating of Notes is not a recommendation to purchase, hold or sell such 
Notes, and it does not comment on market price or suitability for a particular investor.  We cannot assure you 
that a rating of Notes will remain for any given period of time or that such rating will not be lowered or 
withdrawn.  A downgrade in a rating of Notes will not be an event of default pursuant to the terms and 
conditions of such Notes.  An assigned rating may be raised or lowered depending, among other factors, on the 
rating agency’s assessment of our financial strength, as well as its assessment of Brazilian sovereign risk 
generally. 

It may be difficult to enforce civil liabilities against us or our directors and officers. 

We are organised under the laws of Brazil, and all of our directors and officers reside in Brazil. In addition, 
all of our assets and all of the assets of our directors and officers are located in Brazil. As a result, it may be 
difficult for investors to effect service of process outside Brazil on such persons, or to enforce judgments against 
them, including in any action based on civil liabilities under the securities laws of any jurisdiction other than 
Brazil. See “Enforcement of Civil Liabilities.” 
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Payments on the Notes may be subject to U.S. withholding tax under FATCA. 

In certain circumstances payments made on or with respect to the Notes after 31 December 2016 may be 
subject to U.S. withholding tax under Sections 1471 through 1474 of the U.S. Internal Revenue Code 
(commonly referred to as “FATCA”).  This withholding does not apply to payments on Notes that are issued 
prior to 1 January 2014 (or, if later, the date that is six months after the date on which the final regulations that 
define “foreign passthru payments” are published) unless the Notes are “materially modified” after that date or 
are characterized as equity for U.S. federal income tax purposes. 

Whilst the Notes are in global form and held within Euroclear and Clearstream (together, the “ICSDs”), in 
all but the most remote circumstances, it is not expected that FATCA will affect the amount of any payment 
received by the ICSDs (see Taxation - U.S. Withholding Tax Under FATCA).  However, FATCA may affect 
payments made to custodians or intermediaries in the subsequent payment chain leading to the ultimate investor 
if any such custodian or intermediary generally is unable to receive payments free of FATCA withholding.  It 
also may affect payment to any ultimate investor that is a financial institution that is not entitled to receive 
payments free of withholding under FATCA, or an ultimate investor that fails to provide its broker (or other 
custodian or intermediary from which it receives payment) with any information, forms, other documentation or 
consents that may be necessary for the payments to be made free of FATCA withholding.  Investors should 
choose the custodians or intermediaries with care (to ensure each is compliant with FATCA or other laws or 
agreements related to FATCA), and provide each custodian or intermediary with any information, forms, other 
documentation or consents that may be necessary for such custodian or intermediary to make a payment free of 
FATCA withholding. Investors should consult their own tax adviser to obtain a more detailed explanation of 
FATCA and how FATCA may affect them.  Our obligations under the Notes are discharged once they have paid 
the common depositary or common safekeeper for the ICSDs (as bearer of the Notes) and the we have therefore 
no responsibility for any amount thereafter transmitted through hands of the ICSDs and custodians or 
intermediaries. 
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USE OF PROCEEDS 

We will use the net proceeds of any issue of Notes for general corporate purposes or as otherwise specified 
in the applicable Pricing Supplement. 
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CAPITALIZATION 

The following table sets forth our capitalization as of March 31, 2013, derived from our unaudited interim 
financial statements prepared in accordance with Brazilian GAAP. There has been no material change to our 
capitalisation since March 31, 2013. 

You should read the table below in conjunction with the information included in “Selected Financial 
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” 
and our financial statements, and related Notes, included elsewhere in this Offering Memorandum. 

 As of March 31, 2013 
 (in R$ thousands) 

Current liabilities (including current portion of non-current liabilities):  
Real-denominated:  

Deposits ................................................................................................................................  101,435 
Acceptances and endorsements ............................................................................................  44,229 
Derivative financial instruments ..........................................................................................  5 
Total interest-bearing liabilities ........................................................................................  145,669 
Tax and social security .........................................................................................................  107,681 
Others ...................................................................................................................................  410,348 
Total non-interest-bearing liabilities ................................................................................  518,029 

Total current liabilities ................................................................................................................. 663,698 
Non-current liabilities (excluding current portion):  

Deposits ................................................................................................................................  453,274 
Acceptances and endorsements ............................................................................................  98,854 
Other .....................................................................................................................................  51,607 
Total interest-bearing liabilities ........................................................................................  603,736 
Total non-interest-bearing liabilities ................................................................................  - 

Total non-current liabilities ......................................................................................................... 603,735 
Deferred income ............................................................................................................................  - 
Total liabilities ............................................................................................................................... 1,267,433 
Shareholder’s equity 152,581 
Total capitalization(1) .....................................................................................................................  1,420,014 

 _______________  
(1) Total capitalization is the sum of current and long-term liabilities and shareholder's equity 
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FOREIGN EXCHANGE RATES AND EXCHANGE CONTROLS 

Until March 14, 2005, there were two legal foreign exchange markets in Brazil: the commercial rate 
exchange market and the floating rate exchange market. The commercial rate exchange market was reserved 
primarily for foreign trade transactions and transactions that generally required prior approval from Brazilian 
monetary authorities, such as the purchase and sale of registered investments by foreign persons and related 
remittances of funds abroad (including the payment of principal of and interest on loans, notes, bonds and other 
debt instruments denominated in foreign currencies and duly registered with the Central Bank). Purchases of 
foreign exchange in the commercial market could be carried out only through a financial institution in Brazil 
authorised to buy and sell currency in that market. The commercial market rate was the commercial selling rate 
for converting Brazilian currency into U.S. dollars, as reported by the Central Bank. The floating market rate 
generally applied to specific transactions for which Central Bank approval was not required. 

In March 2005, the CMN enacted new rules with respect to the foreign exchange market in Brazil. The new 
regulations unified the two previously existing foreign exchange markets into a single foreign exchange market 
(the “Foreign Exchange Market”). The new regulations also eliminated previous restrictions and allowed more 
flexibility for the purchase and sale of foreign currency. The Foreign Exchange Market is intended to simplify 
both inbound and outbound foreign exchange transactions by permitting exchange contracts to be executed by 
those local institutions that are authorised to deal in foreign exchange. 

The Brazilian foreign exchange rules have been made more flexible recently. The Central Bank may, 
however, in limited circumstances, intervene in the Foreign Exchange Market to curb excessive volatility. The 
foreign exchange rate is reported by the Central Bank on a daily basis. 

Exchange rates for the Brazilian real can be highly volatile. The following table sets forth the low, high, 
average and period-end buying rates for U.S. dollars during the periods indicated: 

Year Low High Average(1) Period-End 
2008 ......................................................................................... 1.56 2.34 1.84 2.34 
2009 ......................................................................................... 1.70 2.42 1.99 1.74 
2010 ......................................................................................... 1.65 1.88 1.76 1.67 
2011 ......................................................................................... 1.53 1.90 1.67 1.88 
2012 ......................................................................................... 1.70 2.11 1.95 2.04 
     
Month     
October 2012 ........................................................................... 2.03 2.04 2.03 2.03 
November 2012 ....................................................................... 2.03 2.11 2.07 2.11 
December 2012 ....................................................................... 2.04 2.11 2.08 2.04 
January 2013............................................................................ 1.99 2.05 2.03 1.99 
February 2013.......................................................................... 1.95 1.99 1.97 1.96 
March 2013 .............................................................................. 1.95 2.02 1.98 2.01 
April 2013 ................................................................................ 1.97 2.02 2.00 2.00 
May 2013 ................................................................................. 2.00 2.13 2.03 2.13 
June 2013 ................................................................................. 2.12 2.26 2.17 2.22 
July 2013 ................................................................................. 2.23 2.29 2.25 2.29 
August 2013 (through August 15, 2013)  ............................... 2.27 2.34 2.30 2.34 
 

Source: Central Bank 

(1) Represents the average of the daily R$/U.S.$ exchange rates for the relevant period. 

As of March 31, 2013, the selling rate was R$2.01 to U.S.$1.00, as reported by the Central Bank. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS 

The following discussion of our financial condition and results of operations should be read in conjunction 
with, our unaudited financial statements as of and for the three-month periods ended March 31, 2013 and 2012 
and our audited financial statements as of and for the years ended December 31, 2012, 2011 and 2010 and 
accompanying notes included elsewhere in this Offering Memorandum, as well as the information contained in 
the sections “Presentation of Financial and Other Information,” and “Summary Financial Information.”  Our 
financial statements were prepared in accordance with Brazilian GAAP. 

This section contains estimates and forward-looking statements that involve risks and uncertainties.  Our 
actual results could differ materially from those discussed in these estimates and forward-looking statements for 
various reasons, including, but not limited to, those indicated in the sections “Forward-looking Statements” and 
“Risk Factors.” 

Brazilian Macroeconomic Conditions 

Our financial condition and results of operations are directly affected by general economic conditions 
prevailing in Brazil and are especially affected by variables such as GDP, inflation, levels of employment, 
interest rates, exchange rate variations and government tax policies. Additionally, the development of the 
Brazilian economy affects the demand for banking products and services. 

The effects of the global financial markets crisis in Brazil in 2008 and 2009 were moderate in comparison 
with the effects of previous crises.  While liquidity in the banking industry was to some extent affected by the 
global financial markets crisis, in Brazil, the Central Bank provided sufficient liquidity to the Brazilian market 
during this period. Brazil’s GDP grew 5.1% in 2008 and inflation, as measured by the IPCA and the General 
Market Price Index (Índice Geral de Preços do Mercado, or “IGP-M”), was 5.9% and 9.8%, respectively, for the 
year ended December 31, 2008.  The real depreciated against the U.S. dollar by 32.2% in 2008, reaching R$2.34 
per U.S.$1.00 as of December 31, 2008.  The trend of periodic reductions of interest rates was temporarily 
reversed in 2008 with the COPOM raising the SELIC rate four times during 2008 due to increasing inflation.  
As a result, the SELIC rate reached 13.75% as of December 31, 2008. 

In 2009, Brazil’s GDP decreased by 0.2%.  The real appreciated against the U.S. dollar by 25.6% in 2009, 
reaching R$1.74 per U.S.$1.00 as of December 31, 2009. Inflation, as measured by the IPCA and the IGP-M, 
was 4.3% and negative 1.7%, respectively, for the year ended December 31, 2009.  The COPOM lowered the 
SELIC rate several times during 2009 in response to the effects of the global financial crisis on the Brazilian 
economy and, as of December 31, 2009, the SELIC rate was 8.75%. 

In 2010, Brazil’s GDP grew by 7.5%.  The real appreciated against the U.S. dollar by 4.0% in 2010, 
reaching R$1.67 per U.S.$1.00 as of December 31, 2010. Inflation, as measured by the IPCA and the IGP-M, 
was 5.9% and 11.3%, respectively, for the year ended December 31, 2010.  The COPOM increased the SELIC 
rate several times during 2010 in response to inflationary pressure and, as of December 31, 2010, the SELIC rate 
was 10.75%.  In October 2010, President Dilma Vana Rousseff was elected president.  Since beginning her term 
of office, President Dilma Rousseff has continued to implement the macroeconomic policies set forth during the 
former President Luís Inácio Lula da Silva’s term. 

In 2011, Brazil’s GDP grew by 2.7%.  The real depreciated against the U.S. dollar by 12.6% in 2011, 
reaching R$1.88 per U.S.$1.00 as of December 31, 2011. Inflation, as measured by the IPCA and the IGP-M, 
was 6.5% and 5.1%, respectively, for the year ended December 31, 2011.  The Central Bank maintained its 
tightening monetary policy, further increasing the SELIC rate to 12.50% in July 2011.  However, evaluating 
other factors, particularly volatility in foreign economies, which could have had a deflationary pressure on 
Brazil’s economy, as well as in order to reinforce Brazil’s domestic fiscal policy to fight inflation, the COPOM 
reduced the SELIC rate several times throughout 2011 and the SELIC rate was 11.00% as of December 31, 
2011.  

In 2012, Brazil’s GDP grew by 0.9% and the real depreciated 8.5% against the U.S. dollar, reaching R$2.04 
per U.S.$1.00 as of December 31, 2012.  During the course of 2012, the COPOM continued to reduce the 
SELIC rate, which as of December 31, 2012 was 7.25%.  Average unemployment in the principal metropolitan 
areas of Brazil was 4.6% as of December 31, 2012, according to the Brazilian Institute for Geography and 
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Statistics (Instituto Brasiliero de Geografia e Estatística, or “IBGE”).  In 2012, the inflation rate, as measured 
by the IPCA and the IGP-M, was 5.8% and 7.8%, respectively. As of December 31, 2012, the SELIC rate was 
7.25%.  On May 29, 2013, the SELIC rate was increased to 8.00%, where it remains as of the date of this 
Offering Memorandum. 

The table below shows annual GDP growth, inflation, interest rates and the U.S. dollar exchange rate for the 
periods indicated: 

 
As of and for the three months  

ended March 31, As of and for the year ended December 31, 
 2013 2012 2012 2011 2010 
GDP growth(1) ...................................... 0.6% 0.2% 0.9% 2.7% 7.5% 
Inflation (IGP-M)(2) ............................. 0.8% 0.6% 7.8% 5.1% 11.3% 
Inflation (IPCA)(3) ............................... 1.9% 1.2% 5.8% 6.5% 5.9% 
CDI(4) ................................................... 7.01% 9.5% 6.9% 10.9% 10.6% 
SELIC rate at closing(5) ....................... 7.25% 9.75% 7.25% 11.00% 10.75% 
Appreciation (depreciation) of the 
real against the  
U.S. dollar ............................................ 1.5% 3.2% (8.5)% (12.6)% 4.0% 
Exchange rate at closing (R$ to 
U.S.$1.00) ............................................ 2.01 1.82 2.04 1.88 1.67 
Average exchange rate  — (R$ to 
U.S.$1.00)(6) ......................................... 2.00 1.77 1.95 1.67 1.76 

 

Sources: Fundação Getúlio Vargas, Central Bank and Bloomberg 

(1) Cumulative GDP during the period, as measured by the IBGE. 
(2) IGP-M, as measured by the Fundação Getúlio Vargas. 
(3) IPCA, as measured by the IBGE. 
(4) The Interbank Deposit Rate (Certificado de Depósito Interbancário, or “CDI”) rate is the average of the rate for interbank deposits 

made during the day in Brazil (accumulated for the month of the end of the period and annualised). 
(5) The SELIC rate is periodically set by the COPOM.  
(6) Represents the average of the exchange rates on the last day of each month during the relevant periods. 

Factors that Influence the Automotive Industry  

Macroeconomic Factors – developments in GDP and per capita GDP 

The average real annual compounded growth rate of Brazilian GDP from 2002 to 2012 was 3.5%.  Market 
analysts expect a real GDP growth of 3.1% and 3.7% in 2013 and 2014, respectively, according to the Central 
Bank as of March 1, 2013. 

Real Annual GDP Growth Rate 
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Source:  Central Bank and IBGE  

 

Also according to information from the Central Bank, Brazilian per capita GDP grew at an average real 
annual compounded growth rate of 3.0%, from 2002 to 2012, exceeding R$22,402 by 2012.  This factor directly 
influences the purchasing power of Brazilian families. 
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Per Capita GDP (in inflation adjusted R$ for 2011) 

16,681 16,642 17,363 17,689 18,173 19,066 19,844 19,586 20,868 21,252 22,402 

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012

Source:  Central Bank and IBGE  

 

According to FENABRAVE, 9.0 million used cars were sold in Brazil in 2012.  The ICC, as calculated by 
FECOMERCIO, evaluates Brazilian consumers' optimism in relation to Brazil's economy and is frequently used 
as an indicator of potential consumption.  Since the onset of the economic crisis in 2008, this indicator has 
shown a strong upward trend and has stabilized at near historical highs. 

Consumer Confidence Index 
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As a result of these positive macroeconomic trends, consumption of durable goods increased in real terms at 
a compounded annual rate of 4.5% from 2002 to 2011.  Within the durable goods category, the vehicle segment 
has one of the highest levels of income increase elasticity, meaning retail vehicle sales tend to be one of the 
segments that most benefits from the maintenance of a positive economic cycle. 
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Credit Supply 

In 2012, total credit offered in Brazil was R$2,367 billion, equivalent to 53.2% of GDP, according to 
information from the Central Bank.  Of this total, R$1,088 billion, or 46.0%, was loans to individuals and 
R$1,279 billion or 54.0%, was loans to companies.  

Credit Supply (in billions of R$) Credit / GDP (%) 
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Credit supply has strongly increased over the last decade, evidenced by the relationship between credit and 
GDP.  Factors such as economic stability, a greater willingness and confidence on the part of financial agents to 
lend, income growth and individual leveraging capacity, reduced interest rates and reduced spreads in addition 
to lengthened repayment periods, have all contributed to increased credit supply.  From 2002 to 2012, total 
credit supply increased at a compounded annual rate of 20.1%.  Loans made to individuals have been the largest 
contributor to this high growth rate – presenting an increase of 23.7% over the period, whereas loans to 
companies increased 17.7%. 

Average SELIC Overnight Rate (%) 

Source:  Central Bank  
 

Spreads (% p.a.) Average Loan Term (days) 

  

Source:  Central Bank  Source:  Central Bank  
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Despite the trend of expanding credit supply, credit penetration in Brazil is still considerably lower than in 
developed countries and even other emerging countries.  We believe this demonstrates a potential for continued 
credit growth. 

Credit / GDP (% in 2010) – Selected countries 

Source:  Central Bank and World Bank 

 

Vehicle Financing 

In 2012, vehicle financing totalled R$201.6 billion in Brazil.  Of this amount, 93% was Direct Consumer 
Financing (Crédito Direto ao Consumidor), or CDC, and 7% was leasing.  Leasing has decreased in favour of 
CDC in a scenario of falling interest rates.  Consumers are increasingly interested in financing options that allow 
them to pay loans off in advance and obtain new financing at more attractive rates, a feature not possible under 
the leasing structure. 

Vehicle Financing (billions of R$) 

Source:  ANEF  

 

According to information from FENABRAVE and ANEF in 2011, 17.4 million vehicles (including 
motorcycles and heavy vehicles) were sold in Brazil, and 7.7 million, or 44% of this total, received some sort of 
financing.  Among financed vehicles, 2.4 million were new cars and 1.5 million were new motorcycles, which, 
taken together, comes to 3.9 million vehicles, or 50% of the total number of vehicles financed.  Also, of the total 
financed vehicles, 3.6 million were used cars and 200,000 were used motorcycles.  This data suggests the 
importance of credit supply for the vehicle market, particularly for used cars (excluding motorcycles), which 
make up the largest portion of financed vehicles. 

The Brazilian government's continued relaxation of monetary policy, along with a recent movement 
amongst banks to reduce interest rates for vehicle financing, should continue to contribute to the growth of 
credit demand and encourage car sales. 
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In addition, advances in the system for registering liens on vehicles and the consequent strengthening of 
guarantees for loans have contributed to greater safety for financial institutions when offering car loans. 

Vehicles Sold (millions of units) Vehicles Financed (millions of units) 

 

Source:  FENABRAVE and ANEF  Source:  FENABRAVE and ANEF 

 

Principal Factors Affecting our Financial Condition and Results of Operations 

Interest Rates  

In past years, interest rates in Brazil have been extremely volatile as a result of the Central Bank’s policies 
to control inflation and/or to protect the value of the real as compared to foreign currencies.  Frequent variation 
in interest rates contributes to slowdowns in economic growth and increase uncertainty about the future, thus 
decreasing investment and consumption.  Lower investment and consumption levels result in lower demand for 
credit, adversely affecting our activities.  Higher interest rates, by making credit more expensive to borrowers, 
may cause certain companies and projects to experience financial difficulty or to become untenable, thus 
increasing loan default levels. 

During 2009, the COPOM significantly reduced the SELIC rate, which ended the year at 8.675%.  Between 
April and July 2010, the COPOM increased the SELIC rate in response to increased inflation, from 8.75% in 
April to 10.75% in July.  In the first half of 2011, the Central Bank maintained its tightening monetary policy, 
further increasing the target SELIC rate to 12.25% and 12.50% in June and July, respectively.  However, 
evaluating other factors, particularly volatility in foreign economies, which could have had a deflationary 
pressure on Brazil’s economy, as well as in order to reinforce Brazil’s domestic fiscal policy to fight inflation, 
the COPOM countered market expectations and reduced the target rate to 12.00% at a meeting held on August 
31, 2011.  The COPOM decreased the target SELIC rate several times during the last quarter of 2011 and first 
half of 2012. As of December 31, 2012, the SELIC rate was 7.25%. On May 29, 2013, it was set at 8.00%, 
where it remains as of the date of this Offering Memorandum.  Any decrease in the SELIC rate has the effect of 
decreasing the costs associated with our source of funding, which generally means that, provided that we charge 
constant rates of interest to our customers, our income margins from our loan operations increase.  In 2010 and 
2012, our increase in income from loan operations as a result of the increase in the volume of our loan portfolio 
as compared to 2009 and 2011, respectively, was partially offset by lower average interest rates in 2010 and 
2012 compared to 2009 and 2011, respectively.  In 2011, we experienced an increase in income from loan 
operations due to higher average interest rates combined with an increase in the volume of our loan portfolio.  

Ability to monitor spreads and maintain an appropriate risk-return balance 

The interest spreads that we maintain reflect our perceived level of credit risk.  As a result, when there is 
low liquidity in the markets and we are experiencing low levels of competition, we are able to maintain higher 
interest spreads.  On the other hand, when there is high liquidity in the markets and we are experiencing high 
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levels of competition, we tend to maintain smaller interest spreads.  The spreads we maintain may at times be 
insufficient to allow us to cover our obligations and, in effect, pay for the risks that we have taken. 

GDP Growth 

Brazil’s GDP growth rate has a direct impact on the results of our operations, mainly because it affects the 
volume of our credit transactions.  GDP in Brazil increased by 0.9% in 2012, compared to 2.7% in 2011 and 
7.5% in 2010. 

If Brazil continues to experience economic stability in the coming years, the companies that constitute a 
significant portion of our customer and potential customer base are expected to have an increased ability to enter 
into credit transactions and make investments.  An increase in investment activity would contribute to stability 
and growth in Brazil and we would also, in turn, benefit from the related increase in the number of financially 
viable customers and potential customers in the market for our services. 

Inflation 

The inflation rate in Brazil has fluctuated significantly in the past, although it has become more stable since 
2003, with a declining trend.  To a large extent, the decrease in interest rates was a result of the Brazilian 
government’s foreign exchange policy, including periodic adjustments to interest rates and a strengthening of the 
real against the dollar during the period.  The inflation rate directly affects our operating results because the 
COPOM frequently raises interest rates to control inflation.  An increase in inflation may result in an increase in 
our operating costs, adversely affecting our results. 

Capital Adequacy 

As a general rule, the Central Bank requires that financial institutions in Brazil comply with regulations 
similar to those recommended by the Basel II Accord for sufficiency or adequacy of capital (with certain 
exceptions, for example, the Central Bank requires a minimum capital adequacy ratio of 11% of risk-weighted 
assets as compared to the 8% required by the Basel II Accord).  In addition, the Central Bank imposes 
restrictions on banks’ exposure to foreign currency.  Pursuant to applicable banking regulations, the exposure of 
Brazilian banks to gold and to assets and liabilities indexed to foreign exchange rates cannot be greater than 
30% of a bank’s reference shareholders’ equity. 

In June 2004, the bank supervision committee of the Bank of International Settlements (“BIS”), endorsed 
the publication of the International Convergence of Capital Measurement and Capital Standards: A Revised 
Framework, otherwise known as the Basel II Accord.  On December 9, 2004, the Central Bank, through 
Communication No. 12,746, expressed its intention to adopt the Basel II Accord in Brazil.  Communication No. 
12,746, as amended by Communication No. 16,137 and Communication No. 19,028, indicated that the Central 
Bank intended to adopt the Basel II Accord gradually, seeking to incorporate provisions applicable to the 
Brazilian banking sector by the first half of 2013. 

CMN Resolution No. 3,444 establishes the criteria for calculation of reference shareholders’ equity.  In 
addition, on August 29, 2007, the CMN issued Resolution No. 3,490, which modified Resolution No. 2,099 and 
established new criteria for the calculation of the reference shareholders’ equity for financial institutions 
effective from July 1, 2008. 

On September 12, 2010, the Group of Governors and Heads of Supervision, the oversight body of the Basel 
Committee on Banking Supervision, announced changes to the existing capital requirements and endorsed 
previous agreements on the design of the capital and liquidity reform package, the Basel III Accord, which was 
presented at the Seoul G20 Leaders summit in November 2010.  The Committee’s reforms include the increase 
of the minimum common equity requirement from 2.0% to 4.5%.  In addition, banks would be required to hold a 
capital conservation buffer of 2.5% to protect against difficult periods, bringing the total common equity 
requirements to 7.0%.  In March 2013, the CMN and the Central Bank issued a new regulatory framework for 
the implementation of the Basel III Accord in Brazil. Accordingly, CMN Resolution No. 4,192, of March 1, 
2013, determined, among other things, that Brazilian financial institutions must comply with new minimum 
capital requirements and established new rules for the calculation of the reference shareholder’s equity, which is 
the basis for the determination of minimum regulatory capital.  Such rules are effective as of October 1, 2013 
and will be gradually increased until January 2019.  Further rules were issued by the Central Bank on March 4, 
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2013 providing for new mechanisms for calculating the different portions of the RWA of financial institutions.  
See “Brazilian Banking System and Industry Regulation—Guidelines for Capital Adequacy.” 

Among the changes introduced by this new set of rules, it is important to highlight: (i) the introduction of 
the concept of quasi-financial institutions (instituições assemelhadas); (ii) the necessity of consolidating the 
financial statements of such quasi-financial institutions; and (iii) the issuance of new rules for the calculation of 
the components of the reference shareholder’s equity, including Principal Capital and Complementary Capital, 
both of which comprise Tier I Capital. 

These Basel III Accord capital adequacy rules and regulations have not had a significant impact on our 
position limits.  However, the Basel III Accord recommendations, which the Central Bank has recently started to 
implement and which are expected to be further implemented gradually until 2019, may impact limit positions 
of Brazilian financial institutions, including us. 

Changes in Tax Regulations 

Our results of operations are influenced by changes in tax laws and regulations affecting our business and 
customers.  These changes include changes in taxation rates and, occasionally, the imposition of temporary taxes, 
the proceeds of which are generally earmarked for specific government purposes. 

Compulsory Deposit Requirements 

The level of the Central Bank’s compulsory deposit requirements is an important factor affecting the results 
of operations of banks in Brazil.  The raising or lowering of compulsory deposit requirements impacts our 
results of operations by limiting or increasing the amount of funds available for loan operations and thus 
limiting the size of our loan portfolio.  Due to the current minimum deposit requirement, we were not required 
to have any compulsory deposit in the last 3 years. 

Ability to originate new loans 

Our ability to maintain a close relationship with a broad base of customers, to perform thorough analyses of 
potential customers and to offer products that meet the customers’ needs are crucial to our ability to originate 
new business.  If market conditions change and affect our ability to originate new loan transactions, the results 
of our operations will be adversely affected. 

Credit assignments  

CMN Resolution No. 3,533 of January 31, 2008, provides changes to the manner in which assigned credit 
rights are treated in our books as of January 1, 2012.  In accordance with Resolution No. 3,533, if the assignor 
substantially retains the risks and benefits of the assigned credits, such credits may not be recorded as off-
balance sheet loans.  This provision is also applicable to (i) assignments with repurchase commitments; 
(ii) assignments in which the assignor undertakes the obligation to compensate the assignee for losses; and 
(iii) assignments made jointly with the subscription and/or acquisition of subordinate shares of FIDCs. 

Critical Accounting Policies  

The notes to our financial statements included elsewhere in this Offering Memorandum describe our critical 
accounting policies.  Because our industry is highly regulated, critical accounting policies and the presentation 
of the financial information, as well as certain information included in the notes to our financial statements, 
follow the standards defined by the Central Bank applicable to financial institutions in Brazil. 

The application of these critical accounting policies requires that certain estimates and assumptions be made 
by our management, so as to reflect our results of operations and financial condition in an appropriate manner.  
The adoption of these estimates and assumptions requires that our management make judgements related to 
effects of questions that are inherently uncertain on our financial situation and operating results, including 
estimates and assumptions related to the calculation of our provision for doubtful loans and the market value of 
securities and derivative financial instruments.  If our management decides to change those estimates and 
assumptions, our financial situation and operating results could be materially affected. 
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We present below a description of the critical accounting policies that currently affect our financial 
condition and results of operations. 

Accounting estimates 

The financial statements are prepared in accordance with accounting practices adopted in Brazilian GAAP 
and require that management uses its judgment to determine and record accounting estimates.  Significant assets 
and liabilities subject to these estimates and assumptions include the residual value of fixed assets, the 
allowance for loan losses, the provision for contingencies and valuation of securities, derivative instruments and 
tax credits.  The settlement of transactions may result in amounts different from estimates, due to the inherent 
inaccuracy of the process.  We review these estimates and assumptions at each financial statement reporting date.  

Derivatives 

Derivative transactions are stated at the curve value of the contracts and the valuations and devaluations are 
recognized directly in the statement of income, given that these transactions are related to the raising of funds 
and therefore meet the requirements set forth in CMN Circular No. 3,150/02. 

Difference receivable or payable recorded in asset or liability account, respectively, is allocated as pro rata 
die income or expenses up to the balance sheet date. 

Loan operations and allowance for loan losses 

Loans are classified according to the parameters established by CMN Resolution No. 2,682/1999, procedure 
which requires a periodic analysis of the portfolio and its classification into nine levels, from “AA” (minimum 
risk) to “H” (loss).  Income from loans overdue for more than 60 days, regardless of the risk rating, is 
recognized only when the money is actually received.  Management also assesses the level of risk, taking into 
consideration the economic situation, past experience and the specific risks in relation to operations, debtors, 
guarantors. 

Transactions classified into level “H” remain under this classification for a maximum of six months, after 
which they are written off against the recorded allowance and controlled for five years in memorandum accounts, 
no longer appearing on the balance sheets.  Renegotiated transactions are maintained at least at the same level in 
which they were classified before they are renegotiated. Renegotiated loans that had already been written off 
against the allowance and that were controlled in memorandum accounts are classified as level H, and any gains 
resulting from renegotiation are recognized as income only when actually received.  The allowance for loan 
losses, considered sufficient by Management, meets the minimum requirements established by the 
aforementioned resolution. 

Sale of credits 

Credit assignment made until December 31, 2011 have been accounted for according to Central Bank’s 
Circular 3213/03 by recognizing income at the time of assignment, regardless of whether risk is retained.  On 
January 1, 2012, assignments started to be recognized according to Resolution No. 3,533/08, which addresses 
loan operations assigned under a substantial or partial retention of risks and benefits.  These operations must be 
kept in the assignor’s portfolio as an offsetting entry to liabilities for sales or transfers of financial assets.  The 
allowance for loan losses should be recorded according to Resolution No. 2,682/99 and results should be 
recognized according to the contract’s term. 

Other assets 

Expenses on commissions for the intermediation of loan operations are recognized according to the terms of 
the respective contracts. 
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Permanent assets 

Investments 

Investments in controlled companies are accounted for on the equity basis, according to the Central Bank’s 
rules.  We do not consolidate our Subsidiaries. 

Property and equipment 

Property and equipment are recorded at cost of acquisition or construction and depreciated using the 
straight line method, according to the annual rates which cover the lives of the assets, as follows:  10% for 
furniture, fixtures, facilities and surveillance systems; 20% for data processing systems and vehicles. 

Impairment of non-financial assets 

The carrying amounts of non-financial assets, other than deferred tax assets, are reviewed at each reporting 
date to determine whether there is any indication of impairment.  If any such indication exists, the recoverable 
amount of the assets is calculated.  An impairment loss is recognized if the book value of an asset exceeds its 
recoverable value.  Impairment losses are recognized in the statement of income for the period. 

Current and long-term liabilities 

Deposits and money market repurchase commitments 

Deposits and money market repurchase commitments are stated at the amounts of the liabilities and take 
into consideration the charges due up to the balance sheet date, recognized on a daily pro-rata basis. 

Other current and long-term liabilities 

Other current and long-term liabilities are stated at known or estimated amounts, plus the related charges, 
exchange and/or monetary variations incurred through the balance sheet date. 

Contingent assets and liabilities and legal obligations 

The contingent assets and liabilities and legal obligations are measured, recognized and stated in 
accordance with the provisions of CPC Accounting Pronouncement 25 issued by the Committee of Accounting 
Pronouncements and approved by CMN Resolution No. 3,823 of December 16, 2009.  Assessment of the 
probability of loss from contingencies is classified as remote, possible or probable, according to the opinion of 
internal and external lawyers about the legal basis of the claim, the viability of producing evidence, the case law 
in question, the possibility of appealing to higher courts and also past experience.  This evaluation entails a high 
level of judgment and subjectivity and is prone to uncertainties related to forecasting future events.  As such, it 
is understood that the evaluations will be subject to regular updates and/or changes. 

• Contingent assets – These are recognized only when evidence shows that their realization is 
certain. 

• Contingent liabilities – These are recognized in the accounting records when, in the opinion of 
management and legal advisors, loss is probable and the amount can be reasonably estimated. When 
loss is classified as possible the related case is disclosed in a note. 

• Legal obligations – These are recognized and provided for in the balance sheet, regardless of the 
evaluation of the likelihood of a favourable outcome of the legal proceedings. 

Income and social contribution taxes 

Current and deferred income and social contribution taxes are assessed at the rate of 15%, plus a surtax of 
10% on taxable income exceeding R$240 thousand for income tax and 15% on taxable income for social 
contribution tax. 
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Deferred income and social contribution taxes 

Tax credits are recognized according to the provisions included in Resolution No. 3,059 of December 31, 
2002 and Resolution No. 3,355 of March 31, 2006, issued by the National Monetary Council.  Under those 
resolutions, in order to recognize and keep in the books of account tax credits arising from income and social 
contribution tax losses and from temporary differences, the Institution must fulfil all of the following conditions: 

(i) Report a history of taxable income or revenues for income and social contribution tax purposes in at 
least three of the last five fiscal years, including the current year. 

(ii) Future taxable income is expected to be generated for income and social contribution tax purposes, 
as the case may be, in subsequent periods, according to technical studies which allow the realization 
of tax credit in a maximum period of ten years. 

Description of Principal Statement of Income Line Items  

Our principal sources of income and expenses are: 

Financial income 

Financial income includes the following items: 

Loan operations 

Loan operations includes the interest and fees that we charge our customers with respect to their loans and 
financings. 

Securities transactions 

Securities transactions consist of investments in subordinated quotas of FIDCs and quotas of short-term 
investment funds, treasury bills and bank deposits certificates. 

Gain/loss on derivative financial instruments 

Losses on derivative financial instruments include losses from the settlement of derivative instruments, and 
the adjustments of these instruments to market value as of the balance sheet date.  

Financial expenses 

Financial expenses include the following items: 

Money market funding 

Money market funding consists of expenses related to interbank deposits, time deposits, repurchase 
operations, acceptances, money market funding and hybrid capital and debts instruments.   

Sale or transfer of financial assets 

The sale or transfer of financial assets consists of the present value of the assignment of loans under which 
a substantial portion of risk and benefits remain with the assignor, according to CMN Resolution No. 3,533 of 
January 31, 2008.  

Allowance for loan losses 

Allowance for loan losses reflects the amounts recorded in the period to cover loan losses. See “—Critical 
Accounting Policies—Provision for loan losses.” 
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Other operating revenues (expenses) 

Other operating revenues (expenses) include: 

Income from services provided 

Income from services provided includes vehicle inspections and administrative services. 

Fee income 

Fee income includes fees and annuities from credit cards. 

Personnel expenses 

Personnel expenses include payroll, management compensation, social charges, training and other benefits 
paid to our employees. 

Other administrative expenses 

Other administrative expenses include expenses from services rendered by third parties, expenses from data 
processing, lease expenses, and other expenses related to the maintenance of our activities. 

Tax expenses 

Taxes and contributions include federal taxes (including PIS and income tax), COFINS, state taxes and 
municipal taxes (including urban land and buildings tax (Imposto Predial e Territorial Urbano or “IPTU”) and 
services tax (Imposto Sobre Serviços or “ISS”)). 

Equity in subsidiaries 

Equity in subsidiaries refers to the portion of net income we receive from our subsidiaries (i) Omni 
Informática Ltda, (ii) Omni Gestao e Cobrança Ltda, and (iii) Omni Cia Securitizadora. 

Other operating income 

Other operating income includes other income not classified in the above categories. If material, other 
operating income is included in the notes to our financial statements. 

Other operating expenses 

Other operating expenses include other expenses not classified in the above categories. If material, other 
operating expenses are included in the notes to our financial statements for each fiscal year. 

Non-operating income 

Non-operating income includes the fluctuation of the value of our repossessed vehicles not yet sold. 

Current and deferred income tax and social contribution 

This is calculated at the rate of 15% for social contribution tax and 15% (plus a 10% surtax pursuant to 
legislation) for income tax on taxable income in the period.  Deferred income tax and social contribution were 
calculated based on the rates in force on balance sheet date. 
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Results of Operations 

Three-month period ended March 31, 2013 compared with three-month period ended March 31, 
2012 

The table below shows the principal components of our net income for the three-month period ended March 
31, 2013 and 2012: 

For the three-month period ended March 31, 
 2013 % of Total(1) 2012 % of Total(1) Variation (%) 
 (R$ thousands, except percentages) 
Financial Income ............................................ 115,699 100.00 107,660 100.00 7.47 
Financial Expenses ......................................... (61,743) (53.37) (57,402) (53.32) 7.56 
Gross income................................................. 53,956 46.63 50,258 46.68 7.36
Other operating revenues (expenses) ............. (45,355) (39.20) (39,611) (36.79) 14.50 
Income from operations .............................. 8,601 7.43 10,647 9.89 (19.22)
Non-operating (expenses) income ................. (1,221) (1.06) (641) (0.60) 90.48 
Income before taxes on income and profit 
sharing ............................................................ 7,380 6.38 10,006 9.29 (26.24) 
Income tax and social contribution ................ (888) (0.77) 1,767 (1.64) (49.75) 

Net income ...................................................... 6,492 5.61 8,239 7.65 (21.20) 

 

Financial Income 

The table below sets forth the composition of our financial income for the periods indicated: 

 For the three-month period ended March 31, 
 2013 % of Total 2012 % of Total Variation (%) 
 (R$ thousands, except percentages) 
Loan operations .................................................. 94,611 81.77 85,909 79.80 10.13 
Securities transactions ........................................ 21,582 18.65 22,012 20.45 1.95 
Loss on derivative financial instruments ............ (494) (0.43) (261) (0.24) 89.27 

Financial Income ............................................... 115,699 100.00 107,660 100.00 7.47 

 

Financial income increased by 7.47% to R$115,699 thousand for the three-month period ended March 31, 
2013, compared to R$107,660 thousand for three-month period ended March 31, 2012, due to the factors listed 
below. 

Loan operations 

Loan operations increased by 10.13% to R$94,611 thousand for the three-month period ended March 31, 
2013, compared to R$85,909 thousand for the three-month period ended March 31, 2012, as a result of an 
increase in our loan portfolio from R$833,897 thousand to R$1,114,068 thousand in the same period due to the 
changes in Brazilian accounting procedures for securitization and the new business of consumer credit loans. 
Had it not been for the changes in Brazilian accounting procedures, our loan portfolio would have increased to 
R$793,466 thousand for the three-month period ended March 31, 2013, compared to R$738,314 thousand for 
the three-month period ended March 31, 2012. Our average interest rate remained stable during the period. 

Securities transactions 

Securities transactions decreased by 1.95% to R$21,582 thousand for the three-month period ended March 
31, 2013, compared to R$22,012 thousand for the three-month period ended March 31, 2012.  

Losses on derivative financial instruments 

Losses on derivative financial instruments increased 89.27% to R$494 thousand for the three-month period 
ended March 31, 2013, compared to R$261 thousand for the three-month period ended March 31, 2012. This 
increase was due to variations in the IPCA.  
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Financial expenses 

The table below sets forth the composition of our financial expenses for the periods indicated: 

 For the three-month period ended March 31, 

 2013 % of Total 2012 % of Total 
Variation 

(%) 
 (R$ thousands, except percentages) 
Money market funding .......................................... (19,807) 32.08 (24,604) 42.86 19.50 
Sale or transfer of financial assets......................... (31,795) 51.50 (6,989) 12.18 354.93 
Allowance for loan losses. .................................... (10,141) 16.42 (25,809) 44.96 60.71 
Financial expenses ............................................... (61,743) 100.00 (57,402) 100.00 7.56

 

Financial expenses increased by 7.56% to R$61,743 thousand for the three-month period ended March 31, 
2013, compared to R$57,402 thousand for the three-month period ended March 31, 2012, primarily due to the 
factors described below.  Financial expenses represented 53.37% and 53.32% of financial income for the three-
month period ended March 31, 2013 and 2012, respectively. 

Money market funding expenses 

Money market funding expenses decreased by 19.50% to R$19,807 thousand for the three-month period 
ended March 31, 2013, compared to R$24,604 thousand for the three-month period ended March 31, 2012, 
primarily due to the decrease in the average interest rate (SELIC) from 9.65% as of March 31, 2012 to 7.15% as 
of March 31, 2013. 

Sale or transfer of financial assets 

Sale or transfer of financial assets increased 354.9% to R$31,795 thousand for the three-month period 
ended March 31, 2013, compared to R$6,989 thousand for the three-month period ended March 31, 2012.  This 
increase was primarily the result of the change imposed by CMN Resolution No. 3,533 of January 31, 2008, 
which changed the manner in which assigned credit rights are treated in our books. For more information on the 
effects of CMN Resolution No. 3,533, see “–Credit Assignments.” 

Allowances for loan losses 

Allowances for loan losses decreased 60.71% to R$10,141 thousand for the three-month period ended 
March 31, 2013, compared to R$25,809 thousand for the three-month period ended March 31, 2012, due to an 
improvement in recovery rates. 

Gross income 

As a consequence of the factors described above, gross financial income increased by 7.36% to R$53,956 
thousand for the three-month period ended March 31, 2013, compared to R$50,258 thousand for the three-
month period ended March 31, 2012. Gross financial income corresponded to 46.63% and 46.68% of our total 
financial income for 2012 and 2011, respectively.  

Other operating revenues (expenses) 

The table below sets forth the composition of our other operating expenses for the periods indicated: 

 For the three-month period ended March 31, 
 2013 % of Total 2012 % of Total Variation (%) 
 (R$ thousands, except percentages) 
Income from services provided ............................... 3,665 8.08 5,222 13.18 (29.82)
Fee income .............................................................. 13,379 29.50 6,686 16.88 100.10
Personnel expenses .................................................. (1,923) (4.24) (1,916) (4.84) 0.37
Other administrative expenses ................................ (57,380) (126.51) (40,913) (103.29) 40.25
Tax expenses ........................................................... (8,598) (18.96) (6,723) (16.97) 27.89
Equity in subsidiaries .............................................. 11,057 24.38 2,465 6.22 348.56
Other operating income ........................................... 1,785 3.94 481 1.21 271.10
Other operating expenses ........................................ (7,340) (16.18) (4,913) (12.40) 49.40
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 For the three-month period ended March 31, 
 2013 % of Total 2012 % of Total Variation (%) 
 (R$ thousands, except percentages) 
Other operating revenues (expenses) .................. (45,355) (100.00) (39,611) (100.00) 14.50

 

Other operating revenues (expenses) increased by 14.50% to R$45,355 thousand for the three-month period 
ended March 31, 2013, compared to R$39,611 thousand for the three-month period ended March 31, 2012, 
primarily due to the increase in other operating income and the increase in other administrative expenses, which 
were partially offset by the increase in income from services provided, the increase in equity in subsidiaries and 
the increase in other operating income. 

Income from services provided 

Income from services provided decreased by 29.82% to R$3,665 thousand for the three-month period ended 
March 31, 2013, compared to R$5,222 thousand for the three-month period ended March 31, 2012, primarily 
due to a management decision to reclassify certain fees from “income from services provided” to the line item 
“fee income” in 2013, which resulted in a decrease of R$2,743 thousand in income from services provided. 

Fee income 

Fee income increased by 100.10% to R$13,379 thousand for the three-month period ended March 31, 2013, 
compared to R$6,686 thousand for the three-month period ended March 31, 2012, primarily due to a 
management decision to reclassify certain fees received for services provided in 2013, which increased fee 
income by R$2,743 thousand. In addition, fee income was impacted by recovery from our new business segment 
of consumer financing. 

Personnel expenses 

Personnel expenses remained consistent during this period. 

Other administrative expenses 

Other administrative expenses increased by 40.25% to R$57,380 thousand for the three-month period ended 
March 31, 2013, compared to R$40,913 thousand for the three-month period ended March 31, 2012.  This 
increase was primarily the result of an increase in amortization of deferred fee commissions paid to agents on 
our loan portfolio of R$5,275 thousand and technical services provided to us of R$9,941 thousand. 

Tax Expenses 

Tax expenses increased by 27.89% to R$8,598 thousand for the three-month period ended March 31, 2013, 
compared to R$6,723 thousand for the three-month period ended March 31, 2012. This increase was due to (i) 
the increase of 7.36% in gross income, (ii) the introduction of our CDC operations and (iii) the effects of CMN 
Resolution No. 3,533 of January 31, 2008, which provides that credit assignments may not be recorded as off-
balance sheet loans in certain circumstances. For more information on the effects of CMN Resolution No. 3,533, 
see “– Credit Assignments.”  Tax contributions include federal taxes (including the Programa de Integração 
Social contribution (“PIS”) and the Contribuição para o Financiamento da Seguridade Social (“COFINS”)) and 
services tax (Imposto Sobre Serviços or “ISS”).  

Equity in subsidiaries 

Equity in subsidiaries increased by 348.56% to R$11,057 thousand for the three-month period ended March 
31, 2013, compared to R$2,465 thousand for the three-month period ended March 31, 2012, mainly due to the 
net profit recorded by Omni Securitizadora in the three-month period ended March 31, 2013. 

Other operating income 

Other operating income increased 271.10% to R$1,785 thousand for the three-month period ended March 
31, 2013, compared to R$481 thousand for the three-month period ended March 31, 2012, primarily due to an 
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increase in the recovery of charges and expenses of R$1,059 thousand and reversal of claims for losses and 
damages of R$594 thousand. 

Other operating expenses 

Other operating expenses increased by 49.40% to R$7,340 thousand for the three-month period ended 
March 31, 2013, compared to R$4,913 thousand for the three-month period ended March 31, 2012, primarily 
due to an increase of R$1,706 thousand in losses on claims for losses and damages.  

Income from operations 

As a result of the factors described above, our income from operations decreased by 19.22% to R$8,601 
thousand for the three-month period ended March 31, 2013, compared to R$10,647 thousand for the three-
month period ended March 31, 2012.  Our income from operations corresponded to 7.43% and 9.89% of the 
total financial income in 2013 and 2012, respectively. 

Non-operating (expenses) income 

Non-operating expenses increased by 90.48% to R$1,221 thousand for the three-month period ended March 
31, 2013, compared to R$641 thousand for the three-month period ended March 31, 2012.  This increase was a 
result of a provision for impairment of vehicles relating to enforcement of collateral obtained for loans. 

Income before taxes on income and profit sharing 

Income before taxes on income and profit-sharing decreased 26.24% to R$7,380 thousand for the three-
month period ended March 31, 2013, compared to R$10,006 thousand for the three-month period ended March 
31, 2012, due to the reasons described above. 

Income tax and social contribution 

Income tax and social contribution decreased by 49.75% to R$888 thousand for the three-month period 
ended March 31, 2013 from R$1,767 thousand for the three-month period ended March 31, 2012, primarily due 
to the decrease of income before taxes on income and profit sharing. 

Net income 

As a result of the factors discussed above, our net income decreased by 21.20% to R$6,492 thousand for the 
three-month period ended March 31, 2013, compared to R$8,239 thousand for the three-month period ended 
March 31, 2012.  Net income represented 5.61% and 7.65% of our total financial income for the three-month 
period ended March 31, 2013 and 2012, respectively. 

Year ended December 31, 2012 compared with year ended December 31, 2011 

The table below shows the principal components of our net income for the years ended December 31, 2012 
and 2011: 

For the year ended December 31, 
 2012 % of Total 2011 % of Total Variation (%)
 (R$ thousands, except percentages) 
Financial Income ..................................................  458,337 100.00 366,489 100.00 25.06 
Financial Expenses ...............................................  (245,739) (53.62) (159,691) (43.57) 53.88 
Gross income.......................................................  212,598 46.38 206,798 56.43 2.80
Other operating revenues (expenses) ...................  (193,158) (42.14) (181,150) (49.43) 6.63 
Income from operations ....................................  19,440 4.24 25,648 7.00 (24.20) 
Non-operating (expenses) income .......................  (4,046) (0.88) (1,103) (0.30) 266.82 
Income before taxes on income and profit 
sharing .................................................................  15,394 3.36 24,545 6.70 (37.28) 
Income tax and social contribution ......................  7,382 1.61 (5,575) (1.52) (232.41) 
Net income before interest on shareholder's 
equity ...................................................................  22,776 4.97 18,970 5.18 20.06 
Interest on shareholders' equity ............................  (7,736) (1.69) (7,377) (2.00) 4.87 
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For the year ended December 31, 
 2012 % of Total 2011 % of Total Variation (%)
 (R$ thousands, except percentages) 
Net income after interest on shareholder's 
equity ...................................................................  15,040 3.28 11,593 3.16 29.73 

 

Financial Income 

The table below sets forth the composition of our financial income for the periods indicated: 

 For the year ended December 31, 
 2012 % of Total 2011 % of Total Variation (%) 
 (R$ thousands, except percentages) 
Loan operations ........................................................ 371,470 81.05 256,154 69.89 45.02 
Securities transactions .............................................. 88,309 19.27 111,294 30.37 (20.65) 
Loss on derivative financial instruments .................. (1,442) (0.31) (959) (0.26) 50.36 

Financial Income ..................................................... 458,337 100.00 366,489 100.00 25.06 

 

Financial income increased by 25.06% to R$485,337 thousand for the year ended December 31, 2012, 
compared to R$366,489 thousand for the year ended December 31, 2011, due primarily to an increase in income 
from our loan operations, which were partially offset by a decrease in income on securities transactions.  A 
substantial part of our derivative transactions are linked to other assets and liabilities, and, consequently, the 
gain or loss on derivative financial instruments is largely offset by other income and expense line items.  

Loan operations 

Loan operations increased by 45.02% to R$371,470 thousand for the year ended December 31, 2012, 
compared to R$256,154 thousand for the year ended December 31, 2011, as a result of a 43.63% increase in our 
loan portfolio to R$1,043,049 thousand for the year ended December 31, 2012 from R$726,205 thousand for the 
year ended December 31, 2011.  The increase in our loan portfolio was the result of changes in Brazilian 
accounting procedures.  Had it not been for the changes in Brazilian accounting procedures, our loan portfolio 
would have increased to R$738,353 thousand for the year ended December 31, 2012, compared to R$726,205 
thousand for the year ended December 31, 2011. Our average interest rate remained the same for the period. 

Securities transactions 

Securities transactions decreased by 20.65% to R$88,309 thousand for the year ended December 31, 2012, 
compared to R$111,294 thousand for the year ended December 31, 2011.  This decrease was due to a decrease in 
the volume of securities to R$114,550 thousand for the year ended December 2012 from R$149,184 thousand 
for the year ended December as some of our FIDCs matured during the period.  

Losses on derivative financial instruments 

Losses on derivative financial instruments increased 50.36% to an income of R$1,442 thousand for the year 
ended December 31, 2012, compared to R$959 thousand for the year ended December 31, 2011. 

Financial expenses 

The table below sets forth the composition of our financial expenses for the periods indicated: 

 For the year ended December 31, 
 2012  % of Total  2011  % of Total  Variation (%) 
 (R$ thousands, except percentages) 
Money market funding ....................................... (85,742) 34.89 (100,331) 62.83 (14.54) 
Sale or transfer of financial assets...................... (76,538) 31.15 - - 100.00 
Allowance for loan losses. ................................. (83,459) 33.96 (59,360) 37.17 40.60 

Financial expenses ............................................ (245,739) 100.00 (159,691) 100.00 53.88 
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Financial expenses increased by 53.88% to R$245,739 thousand for the year ended December 31, 2012, 
compared to R$159,691 thousand for the year ended December 31, 2011, primarily due to an increase in 
allowances for loan losses, and an increase in the sale or transfer of financial assets, which were partially offset 
due to an increase in money market funding expenses.  Financial expenses represented 53.62% and 43.57% of 
financial income for the years ended December 31, 2012 and 2011, respectively.  

Money market funding  

Money market funding decreased by 14.54% to R$85,472 thousand for the year ended December 31, 2012, 
compared to R$100,331 thousand for the year ended December 31, 2011, primarily due to the decrease in the 
average interest rate (SELIC) from 10.9% as of December 31, 2011 to 7.2% as of December 31, 2012. 

Sale or transfer of financial assets 

Sale or transfer of financial assets increased to R$76,538 thousand for the year ended December 31, 2012, 
compared to R$0 thousand for the year ended December 31, 2011.  This increase was the result of changes in 
Brazilian accounting procedures imposed by CMN Resolution 3,533 of January 31, 2008, which changed the 
manner in which assigned credit rights are treated in our books.  For more information on the effects of CMN 
Resolution No. 3,533, see “– Credit Assignments.” 

Allowances for loan losses 

Allowances for loan losses increased 40.60% to R$83,459 thousand for the year ended December 31, 2012, 
compared to R$59,360 thousand for the year ended December 31, 2011, due to the 43.63% increase in our loan 
portfolio to R$1,043,049 thousand for the year ended December 31, 2012 from R$726,205 thousand for the year 
ended December 31, 2011 

Gross income 

As a consequence of the factors described above, gross financial income increased by 2.80% to R$212,598 
thousand for the year ended December 31, 2012, compared to R$206,798 thousand for the year ended December 
31, 2011.  Gross financial income corresponded to 46.38% and 56.43% of our total financial income for 2012 
and 2011, respectively.  

Other operating revenues (expenses) 

The table below sets forth the composition of our other operating expenses for the periods indicated: 

 Year ended December 31, 
 2012  % of Total  2011  % of Total  Variation (%) 
 (R$ thousands, except percentages) 
Income from services provided ............................... 36,958 (19.13) 20,613 (11.38) 79.29 
Fee income .............................................................. 13,640 (7.06) 24,175 (13.35) (43.58) 
Personnel expenses .................................................. (8,144) 4.22 (9,135) 5.04 (10.85) 
Other administrative expenses ................................ (196,893) 101.93 (168,284) 92.90 17.00 
Tax expenses ........................................................... (30,178) 15.62 (33,044) 18.24 (8.67) 
Equity in subsidiaries .............................................. 22,408 (11.60) 12,081 (6.67) 85.48 
Other operating income ........................................... 5,899 (3.05) 4,188 (2.31) 40.85 
Other operating expenses ........................................ (36,848) 19.08 (31,744) 17.52 16.08 

Other operating revenues (expenses) .................. (193,158) 100.00 (181,150) 100.00 6.63 

 

Other operating revenues (expenses) increased by 6.63% to R$193,158 thousand for the year ended 
December 31, 2012, compared to R$181,150 thousand for the year ended December 31, 2011, primarily due to 
the increase in other operating income and the increase in other administrative expenses, which were partially 
offset by the increase in income from services provided and the increase in equity in subsidiaries. 

Income from services provided 

Income from services provided increased by 79.29% to R$36,958 thousand for the year ended December 31, 
2012, compared to R$20,613 thousand for the year ended December 31, 2011, primarily due to an increase in 
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the size of the loan portfolio from R$726,205 thousand as of December 31, 2011 to R$1,043,049 thousand as of 
December 31, 2012  and a management decision to reclassify certain fees received for services provided as 
“income from services provided” rather than “fee income” for the year ended December 31, 2012, which 
resulted in an increase of R$12,307 thousand in income from services provided. 

Fee income 

Fee income decreased by 43.58% to R$13,640 thousand for the year ended December 31, 2012, compared 
to R$24,175 thousand for the year ended December 31, 2011, primarily due to a management decision to 
reclassify certain fees received for services provided, which decreased fee income by R$12,307 thousand. 

Personnel expenses 

Personnel expenses decreased by 10.85% to R$8,144 thousand for the year ended December 31, 2012, 
compared to R$9,135 thousand for the year ended December 31, 2011, mainly due to the decrease in our 
number of employees during the period. 

Other administrative expenses 

Other administrative expenses increased by 17.00% to R$196,893 thousand for the year ended December 
31, 2012, compared to R$168,284 thousand for the year ended December 31, 2011.  This increase was primarily 
the result of an increase of R$13,499 thousand in amortization of deferred fee commissions paid to agents for 
our loan portfolio and an increase of R$5,980 thousand in technical services provided to us. 

Tax Expenses 

Tax expenses decreased by 8.67% to R$30,178 thousand for the year ended December 31, 2012, compared 
to R$33,044 thousand for the year ended December 31, 2011.  This decrease was primarily due to the decrease 
of 2.80% in gross income.  Tax contributions include federal taxes (including the Social Integration Programme 
(Programa de Integração Social, or “PIS”) and the Contribution for the Financing of Social Security 
(Contribuição para o Financiamento da Seguridade Social, or “COFINS”) and services tax (Imposto Sobre 
Serviços, or “ISS”). 

Equity in subsidiaries 

Equity in subsidiaries increased by 85.48% to R$22,408 thousand for the year ended December 31, 2012, 
compared to R$12,081 thousand for the year ended December 31, 2011, mainly due to the net profit recorded by 
Omni Securitizadora in the year ended December 31, 2012. 

Other operating income 

Other operating income increased 40.85% to R$5,899 thousand for the year ended December 31, 2012, 
compared to R$4,188 thousand for the year ended December 31, 2011, primarily due to the increase of R$3.7 
million in recovery of charges and expenses related to our portfolio collection.  This increase was partially offset 
by the decrease of negative goodwill on the acquisition of a loan portfolio of R$2,003 thousand. 

Other operating expenses 

Other operating expenses increased by 16.08% to R$36,848 thousand for the year ended December 31, 
2012, compared to R$31,744 thousand for the year ended December 31, 2011, primarily due to the increase of 
R$2,919 thousand on claims for losses and damages and the increase of R$1,559 thousand in operational 
expenses related to the growth of our credit card portfolio during this period. 

Income from operations 

As a result of the factors described above, our income from operations decreased by 24.20% to R$19,440 
thousand for the year ended December 31, 2012, compared to R$25,648 thousand for the year ended December 
31, 2011.  Our income from operations corresponded to 4.24% and 7.00% of the total financial income in 2012 
and 2011, respectively. 
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Non-operating (expenses) income 

Non-operating expenses increased by 266.82% to R$4,046 thousand for the year ended December 31, 2012, 
compared to R$1,103 thousand for the year ended December 31, 2011.  This increase was a result of a provision 
for impairment of vehicles relating to enforcement of collateral obtained for loans. 

Income before taxes on income and profit sharing 

Income before taxes on income and profit-sharing decreased 37.28% to R$15,394 thousand for the year 
ended December 31, 2012, compared to R$24,545 thousand for the year ended December 31, 2011.  

Income tax and social contribution 

Income tax and social contribution was positive R$7,382 thousand for the year ended December 31, 2012 
from negative R$5,575 thousand for the year ended December 31, 2011, primarily as a result of the factors 
described above. 

Interest on shareholder's equity 

Interest on shareholder's equity increased 4.87% to R$7,736 thousand for the year ended December 31, 
2012, compared to R$7,377 thousand for the year ended December 31, 2011. 

Net income 

As a result of the factors discussed above, our net income increased by 29.73% to R$15,040 thousand for 
the year ended December 31, 2012, compared to R$11,593 thousand for the year ended December 31, 2011.  
Net income represented 3.28% and 3.16% of our total financial income for the years ended December 31, 2012 
and 2011, respectively.  

Year ended December 31, 2011 compared with year ended December 31, 2010 

The table below shows the principal components of our net income for the years ended December 31, 2011 
and 2010: 

For the year ended December 31, 
 2011 % of Total(1) 2010 % of Total(1) Variation (%) 
 (R$ thousands, except percentages) 
Financial Income ............................................... 366,489 100.00 299,565 100.00 22.34 
Financial Expenses ............................................ (159,691) (43.57) (122,053) (40.74) 30.84 
Gross income.................................................... 206,798 56.43 177,512 59.26 16.50
Other operating revenues (expenses) ................ (181,150) (49.43) (145,736) (48.65) 24.30 
Income from operations ................................. 25,648 7.00 31,776 10.61 (19.28)
Non-operating (expenses) income .................... (1,103) (0.30) 1,287 0.43 (185.70) 
Income before taxes on income and profit 
sharing .............................................................. 24,545 6.70 33,063 11.04 (25.76) 
Income tax and social contribution ................... (5,575) (1.52) (4,057) (1.35) 37.42 
Net income before interest on shareholder's 
equity ................................................................ 18,970 5.18 29,006 9.68 (34.60) 
Interest on shareholders' equity ......................... (7,377) (2.00) (6,018) (2.01) 22.58 
Net income after interest on shareholder's 
equity ................................................................ 11,593 3.16 22,988 7.67 (49.57) 

________________ 
(1) Percentage of total financial income. 

Financial income 

The table below sets forth the composition of our financial income for the periods indicated: 

 For the year ended December 31, 

 2011  % of Total  2010  % of Total  
Variation 

(%)  
 (R$ thousands, except percentages)  
Loan operations ........................................................... 256,154 69.89 170,742 57.00  50.02
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 For the year ended December 31, 

 2011  % of Total  2010  % of Total  
Variation 

(%)  
 (R$ thousands, except percentages)  
Securities transactions ................................................. 111,294 30.37 130,556 43.58  (14.75)
Loss on derivative financial instruments ..................... (959) (0.26) (1,733) (0.58)  (44.66)

Financial Income ........................................................ 366,489 100.00 299,565 100.00  22.34

 

Financial income increased by 22.34% to R$366,489 thousand for the year ended December 31, 2011, 
compared to R$299,565 thousand for the year ended December 31, 2010, due to the increase in income from 
loan operations..  

Loan operations 

Loan operations increased by 50.02% to R$256,154 thousand for the year ended December 31, 2011, 
compared to R$170,742 thousand for the year ended December 31, 2010, as a result of the growth in our loan 
portfolio by 22.14% to R$726,205 thousand for the year ended December 31, 2011 from R$594,566  thousand 
for the prior year, combined with an increase in our average interest rate during the period. 

Securities transactions 

Securities transactions decreased by 14.75% to R$111,294 thousand for the year ended December 31, 2011, 
compared to R$130,556 thousand for the year ended December 31, 2010.  This decrease was due to a decrease 
in the volume of securities to R$149,184 thousand for the year ended December 31, 2011 from R$191,190 
thousand for the year ended December 31, 2010, combined with the increase in the average SELIC rate from 
9.9% to 11.6% during the period. 

Losses on derivative financial instruments 

Loss on derivative financial instruments decreased by 44.66% to R$959 thousand for the year ended 
December 31, 2011, compared to a loss of R$1,733 thousand for the year ended December 31, 2010. 

Financial expenses 

The table below sets forth the composition of our financial expenses for the periods indicated: 

 For the year ended December 31, 
 2011  % of Total  2010  % of Total  Variation (%) 
 (R$ thousands, except percentages) 
Money market funding .......................................... (100,331) 62.83 (61,787) 50.62  62.38 
Sale or transfer of financial assets......................... - - (225) 0.18  100.00 
Allowance for loan losses. .................................... (59,360) 37.17 (60,041) 49.19  (1.13) 

Financial expenses ............................................... (159,691) 100.00 (122,053) 100.00  30.84 

 

Financial expenses increased by 30.84% to R$159,691 thousand for the year ended December 31, 2011, 
compared to R$122,053 thousand for the year ended December 31, 2010, due to an increase in money market 
funding expenses and expenses from borrowings and onlendings. Financial expenses represented 43.57% and 
40.74% of financial income for the years ended December 31, 2011 and 2010, respectively. 

Money market funding  

Money market funding increased by 62.38% to R$100,331 thousand for the year ended December 31, 2011, 
compared to R$61,787 thousand for the year ended December 31, 2010, primarily due to the increase in 
issuances of money market instruments from R$558,071 thousand to R$665,861 thousand in the same period as 
a result of the issuance of new DPGEs without collateral, also known as DPGE1s, and the increase in the 
average SELIC rate from 9.8% for the year ended December 31, 2011 to 11.6% for the year ended December 31, 
2012. 
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Sale or transfer of financial assets 

Sale or transfer of financial assets decreased to R$0.0 thousand for the year ended December 31, 2011, 
compared to R$225 thousand for the year ended December 31, 2010. 

Allowances for loan losses  

Our allowance for loan losses decreased 1.13% to R$59,360 thousand for the year ended December 31, 
2011, compared to R$60,041 thousand for the year ended December 31, 2010. 

Gross financial income 

As a consequence of the factors described above, gross financial income increased by 16.50% to R$206,798 
thousand for the year ended December 31, 2011, compared to R$177,512 thousand for the year ended December 
31, 2010. Gross financial income corresponded to 56.43% and 59.26% of our total financial income for 2011 
and 2010, respectively. 

Other operating revenue (expenses) 

The table below sets forth the composition of our other operating revenue (expenses) for the periods 
indicated: 

 Year ended December 31, 
 2011  % of Total  2010  % of Total  Variation (%)
 (R$ thousands, except percentages) 
Income from services provided ................................. 20,613 (11.38) 7,552 (5.18) 172.95
Fee income ................................................................ 24,175 (13.35) 28,733 (19.72) (15.86)
Personnel expenses .................................................... (9,135) 5.04 (7,949) 5.45 14.92
Other administrative expenses .................................. (168,284) 92.90 (150,847) 103.51 11.56
Tax expenses ............................................................. (33,044) 18.24 (15,337) 10.52 115.45
Equity in subsidiaries ................................................ 12,081 (6.67) 11,121 (7.63) 8.63
Other operating income ............................................. 4,188 (2.31) 4,833 (3.32) (13.35)
Other operating expenses .......................................... (31,744) 17.52 (23,842) 16.36 33.14
Other operating revenues (expenses) .................... (181,150) 100.00 (145,736) 100.00 24.30

 

Other operating expenses increased by 24.30% to R$181,150 thousand for the year ended December 31, 
2011, compared to R$145,736 thousand for the year ended December 31, 2010, primarily due to the increase in 
personnel expenses, other administrative expenses, tax expenses and other operating expenses, partially offset 
by the increase in income from services provided. 

Income from services provided 

Income from services provided increased by 172.95% to R$20,613 thousand for the year ended December 
31, 2011, compared to R$7,552 thousand for the year ended December 31, 2010, primarily due to the increase in 
size of our loan portfolio from R$594,566  thousand to R$726,205 thousand in the same period and income 
derived from a new service charge on the valuation of vehicles. 

Fee income 

Fee income decreased by 15.86% to R$24,175 thousand for the year ended December 31, 2011, compared 
to R$28,733 thousand for the year ended December 31, 2010, primarily due to a management decision to stop 
charging originating fees to our clients and to replace such fees with an increase in our average interest rate. 

Personnel expenses 

Personnel expenses increased by 14.92% to R$9,135 thousand for the year ended December 31, 2011, 
compared to R$7,949 thousand for the year ended December 31, 2010, as a result of an increase of 
approximately 7.5% in salaries due to Union agreement and meritocracy. 
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Other administrative expenses 

Other administrative expenses increased by 11.56% to R$168,284 thousand for the year ended December 
31, 2011, compared to R$150,847 thousand for the year ended December 31, 2010.  This increase was primarily 
the result of an increase in deferred fee commissions paid to agents on our loan portfolio from R$59,318 
thousand to R$74,326 thousand as a result of the increase of our loan portfolio during the period. 

Tax Expenses 

Tax expenses decreased by 115.45% to R$33,044 thousand for the year ended December 31, 2011, 
compared to R$15,337 thousand for the year ended December 31, 2010.  This decrease was primarily due to the 
increase of 16.50% in our gross income.  Tax contributions include federal taxes (including PIS and COFINS) 
and ISS. 

Equity in subsidiaries 

Equity in subsidiaries increased by 8.63% to R$12,081 thousand for the year ended December 31, 2011, 
compared to R$11,121 thousand for the year ended December 31, 2010. 

Other operating income 

Other operating income decreased 13.35% to R$4,188 thousand for the year ended December 31, 2011, 
compared to R$4,833 thousand for the year ended December 31, 2010, primarily due to a decrease of R$1,006 
thousand in the recovery of charges and expenses during the period. 

Other operating expenses 

Other operating expenses increased by 33.14% to R$31,744 thousand for the year ended December 31, 
2011, compared to R$23,842 thousand for the year ended December 31, 2010, primarily due to increase of 
R$4,675 thousand in granted discounts and R$6,682 thousand in claims for loss and damage. 

Income from operations 

As a result of the factors described above, our income from operations decreased by 19.28% to R$25,648 
thousand for the year ended December 31, 2011, compared to R$31,776 thousand for the year ended December 
31, 2010.  Our income from operations corresponded to 7.00% and 10.61% of the total financial income in 2011 
and 2010, respectively. 

Non-operating (expenses) income 

Non-operating (expenses) income was negative R$1,103 thousand for the year ended December 31, 2011, 
compared to a gain of R$1,287 thousand for the year ended December 31, 2010 due to impairment variation of 
vehicles relating to enforcement of collateral obtained for loans. 

Income and social contribution taxes 

Income and social contribution taxes increased by 37.42% to R$5,575 thousand for the year ended 
December 31, 2011, from R$4,057 thousand for the year ended December 31, 2010. 

Interest on shareholder's equity 

Interest on shareholder's equity increased to R$7,377 thousand for the year ended December 31, 2011, 
compared to R$6,018 thousand for the year ended December 31, 2010, as a result of the distribution of 
dividends plus interest on equity (Juros Sobre Capital Próprio or “JCP”).  

Net income 

As a result of the factors discussed above, our net income decreased by 49.57% to R$11,593 thousand for 
the year ended December 31, 2011, compared to R$22,988 thousand for the year ended December 31, 2010.  
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Net income represented 3.16% and 7.67% of our total financial income for the years ended December 31, 2011 
and 2010, respectively.  

Liquidity and Capital Resources 

Overview 

Regarding risk diversification, our portfolio is focused on small loans to individuals, therefore we have a 
highly fragmented portfolio, with the 100 largest customers accounting for only 0.86% of our credit portfolio as 
of March 31, 2013.  The table below sets out our loan portfolio divided by type of product as of the dates 
indicated: 

 As of March 31, As of December 31, 
 2013 2012 2011 2010 

 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
R$ 

thousands % of Total 
Total loan operations ........ 1,114,068 100.00 1,043,049 100.00 726,205 100.00 594,566 100.00 
Vehicle loans ...................... 917,333 82.32 887,551 85.09 602,068 82.91 461,649 77.64 

Used trucks ..................... 240,596 21.60 235,802 22.61 182,500 25.13 113,999 19.17 
Used cars ........................ 598,562 53.73 571,241 54.77 355,457 48.95 299,800 50.42 
Motorcycles .................... 77,975 7.00 80,508 7.72 64,111 8.83 47,851 8.05 

Credit cards ....................... 159,099 14.28 152,541 14.62 121,546 16.74 129,860 21.84 
Retail finance ..................... 35,887 3.22 - - - - - - 
Other loan operations(1) .... 1,950 0.18 2,957 0.28 2,591 0.36 3,057 0.51 

 

Liquidity 

The chart below details our on-balance credit portfolio maturities in comparison with the maturities of our 
on-balance funding sources.  Our funding sources have longer maturities than our credit portfolio, mitigating 
liquidity risks.  In addition, our current cash position helps mitigate liquidity risk. 

 Up to 3 
months 

From 3 to 
12 months 

From 1 to 3 
years 

From 3 to 5 
years 

From 5 to 
15 years 

Over 15 
years Total 

 (R$ thousands)
Interbank deposit ...................................   18,992 22,333 32,325 - - - 73,650
Funds from acceptance ..........................  17,650 26,579 29,542 7,089 38,100 24,123 143,083
Money market funding ..........................  5,804 - - - - - 5,804
Time deposits - DPGE1 .........................  3,678 50,628 181,409 11,345 - - 247,060
Time deposits - DPGE2 .........................  - - 109,469 - - - 109,469
Time deposits - Shareholders ................  - - - - 13,854 104,872 118,726
Hybrid capital and debt instruments* ....  - - - - - 51,607 51,607

Total.......................................................  46,124 99,540 352,745 18,434 51,954 180,602 749,399

________________ 
*Hybrid capital and debt instruments are perpetual debts. 

We maintain capital levels within the acceptable levels of our market risk and liquidity policies.  We 
monitor market and liquidity risks based on the volatility of interest rates, currencies and securities indices, as 
well as the prices for our loan and investment portfolios. 

We believe we are able to raise funds in the financial markets at relatively low costs.  Therefore, we believe 
it is unlikely that our liquidity levels will drop to a level where a Central Bank intervention would be required. 

In the event we fail to comply with the minimum capital requirements established by the Basel II Accord, 
we could be compelled to curtail our lending activities and change our capital strategy.   

We do not currently have any hedging arrangements with respect to our exposure to interest-rate 
fluctuations. 
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The table below details our portfolio and deposits maturities. 

Overdue 
Up to 3 
months 

From 3 to 12 
months 

From 1 to 3 
years 

From 3 to 5 
years 

From 5 to 15 
years 

Over 15 
years Total 

(R$ thousands) 
Deposits .............. - 46,124 99,540 352,745 18,434 51,954 180,602 749,399
Portfolio ..............   105,811 277,981 358,230 349,164 22,875 8 - 1,114,069

 

Sources of Funding 

We currently rely on deposits as our most significant source of funding.  Besides time deposits, 
securitizations through FIDC funds and credit assignments have also been important sources of funding.  More 
recently, the issuance of time deposits has taken an increased relevance in our funding structure (including our 
off-balance funding).  The chart below shows the evolution and breakdown of our funding. 

As of December 31, As of 31 March, 
Sources of funds 2010 2011 2012 2013 

(R$ thousands) 
Interbank deposits  .............................  52,851 112,879 76,824 73,650 
Funds from acceptance .......................  117,007 112,156 139,477 143,083 
Money market funds ...........................  - - - 5,804 
Time deposits - DPGE 1 .......................  244,642 273,948 274,019 247,060 
Time deposits - DPGE 2 .......................  - - 43,069 109,469 
Time deposits - shareholders  ...............  143,571 166,878 118,195 118,726 
Subtotal - Time Deposits ....................  388,213 440,826 435,283 475,255 
FIDC  .....................................................  308,982 142,468 186,607 171,866 
Portfolio assigned with recourse  ..........  207,268 136,273 164,940 150,646 
Portfolio assigned without recourse  ....  36,373 15,097 - - 
Subtotal – Securitization ....................  552,623 293,838 351,547 322,512 
Hybrid Core Capital (shareholder) .......  38,958 45,250 50,476 51,607 
Equity  ...................................................  122,956 134,549 146,089 152,581 
Subtotal – Equity ................................  161,914 179,799 196,565 204,188 

Total ......................................................  1,272,608 1,139,498 1,199,696 1,224,492 

 

Interbank deposits 

Interbank deposits consist of loans that financial institutions make to one another for a specified term, 
usually linked to CDI. 

Funds from acceptance 

We use funds from acceptance to raise funds from individuals, primarily from family and friends of our 
principal shareholder.  Funds from acceptance are backed by our pool of receivables.  The total amount of our 
funds from acceptance cannot exceed our on-balance sheet credit portfolio.  As of March 31, 2013, we had 
R$143,083 thousand in funds from acceptance outstanding.  These notes are insured by the Credit Guarantee 
Fund (“FGC”), a Brazilian entity similar to the Federal Deposit Insurance Corporation in the United States.  
Whilst Brazilian financial institutions are not subject to the oversight of the FGC, they are required to pay a 
monthly contribution of 0.0125% of all deposits they receive and the FGC covers depositors’ losses of up to 
R$250,000 per depositor (increased on May 23, 2013 from R$70,000 per depositor), in accordance with CMN 
Resolution No. 3,400 of September 2006.  The chart above details the maturity schedule of our funds from 
acceptance.  

Money market funds 

Money market funds consist of short term loans exchanged between financial institutions backed by 
treasury bills, with maturities of less than one week.  They are used by financial institutions to manage liquidity. 
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Time deposits 

Time deposits are the most significant source of funding for us and consists of funds from (i) our 
shareholders, through shareholder deposit agreements, and (ii)  institutional investors, through DPGE.  As of 
March 31, 2013, we had R$475.3 million in time deposits. Most of our time deposits consist of Special 
Collateral Time Deposits (“DPGEs”), which are instruments for long-term funding of financial institutions in 
Brazil also insured by the Credit Guarantee Fund (“FGC”) up to R$20 million per counterparty. 

There are two types of DPGEs, DPGEs without collateral (also known as DPGE1s) which are regulated by 
Central Bank Resolution No. 3,692/09 and which are currently being discontinued and replaced by DPGEs with 
collateral (or “DPGE2s”) created and regulated by Central Bank Resolution No. 4,115/12. When a bank issues 
any DPGE2s, it is restricted from the further issuance of DPGE1s. 

The amount of DPGE1s we are able to issue is limited by FGC to the higher of our (i) equity as of June 
2008, as adjusted by the SELIC rate; (ii) time deposits as of June 2008, as adjusted by the SELIC rate; and 
(iii) equity reported in the last six months.  As from January 2012 this limit is subject to an annual reduction 
factor of 20% until January 2016 when the issue of new DPGE1s will be entirely restricted.  Brazilian banks are 
required to pay to the FGC a monthly contribution of 0.0833% of all DPGE1s issued. As of March 31, 2013, we 
had R$247.1 million in DPGE1s outstanding. 

The amount of DPGE2s we are able to issue is limited to our book value as of December 2012 adjusted by 
the SELIC rate, subject to a correction factor which increases yearly by 20 percentage points.  The increases in 
the amount of DPGE2s we are able to issue as adjusted by the SELIC rate, started to accumulate from January 
2013 and will do so annually until January 2017.  As of March 31, 2013, we had R$109.5 million in DPGE2s 
outstanding with terms of up to 3 years. Brazilian banks are required to pay to the FGC a monthly contribution 
of 0.02497% of all DPGE2s issued. 

Our shareholder deposits have long maturities, with an average of 15 years.  While our pre-tax earnings are 
taxed at a rate of 40.0%, interest income from shareholder deposits are taxed between 15.0% and 22.5%. 

Although financial institutions without retail businesses are more susceptible to funding issues related to 
early withdrawal of deposits, certain measures adopted by the Central Bank of Brazil in recent years, including 
(i) partial exemption for small and medium banks from reserve requirements and (ii) FGC-secured deposits of 
up to R$250,000 per depositor (increased on May 23, 2013 from R$70,000 per depositor), have enhanced the 
funding stability of small and medium banks.  As a financial institution regulated by the Central Bank, we also 
benefit from these measures. 

Securitization 

We securitize a significant portion of our credit portfolio through FIDCs.  These FIDCs are designed to buy 
loans originated by us with funding provided by third-party investors (senior shareholders) and us. We are the 
subordinated shareholder of the FIDCs. 

FIDCs also provide tax efficiencies for us.  While our gross financial income is subject to a 4.65% tax 
relating to PIS and COFINs, the FIDCs only pay PIS and COFINs taxes on the subordinated shares’ net income. 
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The table below summarizes the information on our FIDCs with senior shares outstanding as of March 31, 
2013. 

Omni VI Omni VII 
(R$ million) 

Portfolio .................................................................................  95.2 156.7 
Senior shares .........................................................................  66.7 105.1 
Equity shares .........................................................................  35.3 57.7 
Maturity .................................................................................  Dec 2014 Dec 2015 
Rating (senior shares) ............................................................  AA AA 
Rating agency ........................................................................  Fitch S&P 

 

More recently in May 2013, we concluded the issuance of senior and mezzanine shares of Omni FIDC VIII, 
with the following characteristics: 

Omni VIII 
(Senior shares) 

(R$ million) 
Senior shares .........................................................................  97.2 
Mezzanine shares ..................................................................  20.9 
Maturity .................................................................................  Jul 2017 
Rating (senior shares) ...........................................................  AA 
Rating agency ........................................................................  Fitch 

 

Assignment of Loans to Financial Institutions 

Credit assignments are also an important source of funding for us.  Our credit portfolio is primarily 
composed of consumer loans, which are a better fit for assignments than corporate loans because they have 
smaller tickets, lower concentration, and longer maturities, thus resulting in easier pricing and assignment.  

Loans can be assigned with or without recourse.  Recourse means that the seller remains liable for any 
delinquency.  As of March 31, 2013, the outstanding balance of loans assigned to unrelated third parties with 
recourse was R$50.2 million, compared to R$252.5 million assigned without recourse to FIDCs.   

When we sell a portfolio of loans, we receive a cash amount corresponding to the present value of all future 
payments on the loan.  Until December 31, 2011, the income resulting from the selling price and the book value 
at which those loans are booked on our balance sheet.  This process of early recognizing the income from the 
loans sold is called front-loading revenues.  Other important accounting issues for loans assigned are: 

• Origination Expenses:  Our origination expenses are recognized over the life of the loan but when 
the loan is assigned to third parties, we recognize the non-amortized expense at once, at the time of 
the assignment; 

• General and administrative:  General and administrative expenses are recognized by the selling 
financial institution as they are incurred; 

• Prepayment:  When a prepayment occurs, the number of payments in the future will be lower than 
what was predicted at the time of the sale and, since the selling financial institution bears the 
prepayment risk, prepayments result in a loss for the selling financial institution.  This is an 
important issue for most banks focused on consumer loans, but since we have a very low 
prepayment rate, this is not a significant risk for us; and 

• Loan-loss provisions:  Delinquency can generate an additional cost for us when the loan is 
assigned with recourse.  When a payment is overdue, we pay the overdue amount to the buyer bank 
and become the beneficiary of that receivable, which is added back to our balance sheet and, since 
we will require loan-loss provisions, we increase provision expenses. 

In January 2008, the Central Bank started a process to modify the accounting of loan assignments through 
Resolution No. 3,533, which became effective as of January 1, 2012.  More importantly, seller financial 
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institutions will have to retain the loans assigned with recourse on their balance sheets and recognize revenues 
on an accrual basis during the life of the assigned loan.  

On August 8, 2011 the Credit Assignment Clearinghouse (Central de Cessão de Crédito or “C3”) started its 
operations with an inventory of registered loans amounting to nearly R$80.0 billion.  Approximately 60.0% of 
the loans were related to payroll loans and 40.0% to vehicles financing.  

We are subject to Central Bank regulations, whereby banks are required to provision a certain percentage of 
their credit portfolio depending on each loan’s credit rating in accordance with CMN Resolution No. 2,682.  The 
referenced credit rating is set according to several criteria, including overdue loan status, and ranges between 
AA and H, with AA being the best rating and H the worst with respect to overdue periods, (i) loans 15 to 30 days 
overdue can be rated B at best; (ii) loans 31 to 60 days overdue can be rated C at best; (iii) loans 61 to 90 days 
overdue can be rated D at best; (iv) loans 91 to 120 days overdue can be rated E at best; (v) loans 121 to 150 
days overdue can be rated F at best; (vi) loans 151 to 180 days overdue can be rated G at best; and (vii) loans 
more than 180 days overdue are rated H. Loans rated AA and A cannot be overdue. 

Over the years we have developed a software program in a partnership with a software house called 
Neurotech, that assigns a rating to each loan based on more than 250 parameters, including (i) the credit history 
of the customer; (ii) loan-to-value ratio; (iii) the customer’s employment stability; (iv) the time the customer has 
been living at the same address; and (v) the loan instalment amount as a percentage of the customer’s income, 
among other parameters. 

As of March 31, 2013, 79.5% of our credit portfolio was rated between A and C, compared to 78.1%, 79.6% 
and 70.9% as of December 31, 2012, 2011, and 2010, respectively.  The following chart shows the breakdown 
of our credit portfolio and the attached table details the provisioning levels required by the Central Bank, 
depending on the credit rating. 

 As of March 31, 
 2013 2012 
 (R$ in thousands) 
  

Loan operations – private sector ..............................................................................  83,955 104,391 
Loans subject to assignment ....................................................................................  41,803 12,784 
Financing agreements - private sector .....................................................................  550,412 510,157 
Loans subject to assignment – financing agreements ..............................................  278,800 82,799 
Other loans – credit card ..........................................................................................  71,460 57,828 
Other financing agreement – credit card ..................................................................  29.483 27,189 
Notes and credits receivable.....................................................................................  58,156 38,749 
Total credit portfolio .............................................................................................. 1,114,069 833,897 

 

As of March 31, 2013, we had R$153.0 million in loans with instalments more than 90 days overdue, 
representing 13.7% of our credit portfolio, and loan loss provisions amounting to R$111.1 million, resulting in a 
coverage percentage of 84%, calculated as the total provision divided by the NPC.  The chart below shows the 
evolution of our overdue loans and coverage of overdue instalments. 

The evolution of our non-performing loans and D-H rated loans is also shown below.  After the peak in 
2009 as a result of the global financial crisis, the NPL and D-H ratios started to decrease to more acceptable 
levels, but the D-H ratio remains higher than historical levels. 

 
 As of and for the period 

ended March 31, 
As of and for the year ended 

December 31, 
Rating Provisions 2013 2012 2012 2011 2010 

 (%) (R$ thousands) (R$ thousands) 
A ..............................................  0.5 231,118 161,900 199,103 107,959 82,820 
B ..............................................  1 360,294 229,616 328,740 202,825 82,292 
C ..............................................  3 294,263 270,634 286,793 267,268 256,409 
D ..............................................  10 75,354 56,305 69,995 51,303 37,531 
E ..............................................  30 36,000 29,631 34,921 27,762 14,653 
F ..............................................  50 22,017 17,176 27,787 13,387 10,980 
G ..............................................  70 19,124 13,154 16,538 8,909 8,265 
H ..............................................  100 75,899 55,481 79,171 46,792 101,616 
A-C  (%) ..................................  - 79.5 79.4 78.1 79.6 70.9 
D-H (%) ..................................  - 20.5 20.6 21.9 20.4 29.1 
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Over 90 days overdue (%) ......  - 13.7 13.8 15.2 13.3 22.8 
Coverage (%) ..........................  - 86.4 85.8 85.2 86.5 95.9 

 

Financial institutions typically write-off loans rated H after six months and, since it typically takes six 
months for a delinquent loan to be rated H, the loan is written-off one year after it becomes delinquent.  
Therefore, charge-offs are essentially a lagging indicator.  During the year ended December 31, 2012, our 
charge-off expenses amounted to R$39.4 million of our credit portfolio. 

Due to the characteristics of our market niche, the quality of our credit portfolio is significantly lower than 
that of other banks focused on consumer financing. 

As of March 31, 2013, we had nearly R$742.0 million or 66.6% of our on-balance credit portfolio in loans 
with maturities of up to one year.  The chart below details the aging of our credit portfolio.  The portfolios 
assigned to financial institutions and FIDCs have the maturities fully matched with our funding. 

 As of and for the period ended March 31, 
Rating 2013 2012 

 (R$ thousands) 
Overdue loans   
As of 15 days ..........................  105,811 79,682 
Falling due loans   
Up to 3 months ........................  277,981 282,066 
From 3 to 12 months ...............  358,230 238,730 
From 1 to 3 years ....................  349,164 216,207 
From 3 to 5 years ....................  22,875 17,160 
Over 5 years ............................  8 52 

Total ....................................... 1,114,069 833,897 

 

Funding and Capital Adequacy 

Our funding is mainly comprised of funds from our controlling shareholder and individuals (amounting to 
R$104.0 million as of March 31, 2013).  The high concentration and long-term profile of third-party funding 
demonstrates a high level of confidence and commitment from our shareholders.  

Shareholder support will continue to be a key factor in our funding structure.  Therefore the likelihood of a 
tightening of liquidity is linked to shareholders’ support for the business.  As of the date of this Offering 
Memorandum, we expect our shareholders to continue to support our business. 

We must observe certain rules regarding minimum capital and capital adequacy requirements, according to 
the regulations established by the Central Bank, which has adopted the main guidelines of the Basel I and II 
Accords and has started to implement the recommendations of the Basel III Accord. See “—Principal Factors 
Affecting our Financial Condition and Results of Operations—Capital Adequacy.” 

The following table presents some of our capital positions compared to total risk-based assets, as well as the 
minimum capital requirements by the Central Bank, on the indicated dates: 

 Year ended December 31, 
 2012 2011 
 Limit Situation Margin Limit Situation Margin 
 (R$ thousands, except percentages) 
Capital requirement in line with the risk level of the 

entity’s asset/liability structure and memorandum 
accounts – Resolution 2099/04 ..................................... 156,350 197,489 41,139 139,607 180,714 41,107 

Fixed assets to equity ratio – Resolution 2283/96 ............ 98,744 51,009 47,735 12,326 91,297 78,971 
Minimum equity – Resolution 2099/94 ............................ 7,000 146,088 139,088 7,000 136,427 129,427 
Minimum capital – Resolution 2099/94 ........................... 7,000 85,450 78,450 7,000 85,450 78,450 
Basel II capital adequacy ratio .......................................... 11.00% 13.41% 2.41% 11.00% 13.54% 2.54% 
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 Three-month period ended March 31, 
 2013 2012 
 Limit Situation Margin Limit Situation Margin 
 (R$ thousands, except percentages) 
Capital requirement in line with the risk level of the 

entity’s asset/liability structure and memorandum 
accounts – Resolution 2099/04 ..................................... 166,293 205,107 38,814 148,124 190,479 42,355

Fixed assets to equity ratio – Resolution 2283/96 ............ 102,553 53,684 48,869 95,239 6,145 89,094
Minimum equity – Resolution 2099/94 ............................ 7,000 152,581 145,581 7,000 142,788 135,788
Minimum capital – Resolution 2099/94 ........................... 7,000 85,450 78,450 7,000 85,450 78,450
Basel II capital adequacy ratio .......................................... 11.00% 13.12% 2.12% 11.00% 13.56% 2.56%
 

Use of Funds 

Our primary use of funds involves granting loans to our customers. 

Compulsory Central Bank deposits 

In compliance with the Central Bank’s requirements applicable at each date, we were not required to have 
compulsory deposits in the last three years due to the amount of deposits we have. For more information on 
compulsory deposits’ requirements, see “Principal Factors Affecting our Financial Condition and Results of 
Operations—Compulsory Deposit Requirements.” 

Cash Flow 

The following tables set forth the main changes in our cash flows for the periods indicated: 

 Three-month period ended 
March 31, Year ended December 31, 

 2013 2012 2012 2011 2010 
 (R$ thousands, except percentages) 
Net cash provided by (used in) operating activities ........ (21,659) (20,230) 21,828 (49,714) (40,327)
Net cash generated by (used in) financing activities ......   18,271 25,759 24,657 
Net cash provided by (used in) investing activities ........ (60) 8,821 (46,373) (7,377) (8,018)
(Decrease)/Increase in cash and cash equivalents, net ... (21,719) (11,409) (6,274) (31,332) (23,688) 
Cash and Cash Equivalents     

At beginning of quarter/year ......................................... 37,718 43,992 43,992 75,324 99,012 
At end of quarter/year ................................................... 15,999 32,583 37,718 43,992 75,324 

(Decrease)/Increase in cash and cash equivalents ........ (21,719) (11,409) (6,274) (31,332) (23,688) 
 

Our cash and cash equivalents decreased by 80.0% from negative R$31.3 million as of the year ended 
December 31, 2011 to negative R$6.3 million as of the year ended December 31, 2012. 

Net Cash Provided by (used in) Operating Activities 

Net cash used in operating activities increased by 7.1% to R$21.7 million in the three-month period ended 
March 31, 2013 from R$20.2 million for the three-month period ended March 31, 2012, primarily due to 
adjustments to reconcile net income in equity in earnings of subsidiaries, decreases in loan operations, increases 
in deposits and decreases in sale or transfer of financial assets, pursuant to CMN Resolution No. 3,533. 

Net cash provided by operating activities increased to R$21.8 million for the year ended December 31, 
2012 from net cash used in operating activities of R$49.7 million for the year ended December 31, 2011, 
primarily due to adjustments to reconcile net income in equity in earnings of subsidiaries, increases in loan 
operations, decreases in deposits and increases in sale or transfer of financial assets, pursuant to CMN 
Resolution No. 3,533.  

Net cash used in operating activities increased by R$9.4 million to R$49.7 million for year ended December 
31, 2011 from R$40.3 million for the year ended December 31, 2010, primarily due to adjustments to reconcile 
net income in equity in earnings of subsidiaries, decreases in loan operations, increases in other assets and 
decreases in deposits. 
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Net Cash Generated by (used in) Financial Activities 

Net cash generated by financing activities decreased by 29.1% to R$18.3 million for the financial year 
ended December 31, 2012 from R$25.8 million for the financial year ended December 31, 2011, primarily due 
to the increase in investments in associated companies and subsidiaries. 

Net cash generated by financing activities increased by 4.5% to R$25.8 million for the financial year ended 
December 31, 2011 from R$24.7 million for the financial year ended December 31, 2010, primarily due to the 
distribution of interest on shareholders' equity. 

Net cash Provided by (used in) Investing Activities 

Net cash provided by investing activities decreased to cash used in the amount of R$0.1 million in the 
three-month period ended March 31, 2013 from cash provided by investing activities of R$8.8 million for the 
three-month period ended March 31, 2012, primarily due to the fact that we received higher dividends from our 
subsidiaries during the three-month period ended March 31, 2012. 

Net cash used in investing activities increased by 528.6% to R$46.4 million for the financial year ended 
December 31, 2012 from R$7.4 million for the financial year ended December 31, 2011, primarily due to a 
capital increase in Omni Securitizadora. 

Net cash used in investing activities decreased by R$0.6 million to R$7.4 million for the financial year 
ended December 31, 2011 from R$8.0 million for the financial year ended December 31, 2010, primarily due to 
lower dividends paid in the financial year ended December 31, 2011. 

Hybrid capital and debt instruments 

As of March 31, 2013, we had R$51.6 million of hybrid core capital outstanding, issued to our controlling 
shareholder, Mr. Érico Sodré Quirino Ferreira.  Our hybrid capital and debt instruments pays interest of 136.0% 
of CDI.  The hybrid capital is a perpetual debt that requires Central Bank approval for amortization and payment 
of interest.  The hybrid capital is included in our Tier II capital, following Central Bank authorization granted in 
2001.  

Equity 

As of March 31, 2013, our equity amounted to R$152.6 million, consisting of R$85.5 million in capital and 
R$67.1 million in reserves and retained earnings.  Our dividends policy establishes a minimum dividend payout 
of 5.0% of the net income after constituting the required reserves.  In 2012, 2011 and 2010 we distributed 
R$7.7 million, R$7.3 million and R$6.0 million in dividends plus interest on equity (Juros Sobre Capital 
Próprio or “JCP”), respectively.  

The Basel III Framework 

The G20’s December 2010 conference approved the Basel III Accord that had been proposed by the Group 
of Governors and Heads of Supervision, the oversight body of the Basel Committee on Banking Supervision, to 
address the market failures revealed by the global financial crisis.  The purpose of this reform is to enhance 
capital and liquidity management rules for financial institutions, strengthening the banking sector´s ability to 
absorb shocks arising from financial and economic stress situations. 

The first measure requires financial institutions to strengthen their capital levels.  Regulatory capital mainly 
comprises share capital (common shares and preferred shares that cannot be redeemed or accrue dividends), plus 
retained earnings, less amounts related to regulatory adjustments (goodwill, intangibles, deferred tax assets, and 
others).  After making all deductions, the Basel III Accord will require banks to maintain: (i) a regulatory capital 
ratio of at least 4.5%, (ii) a Tier I capital ratio of at least 6% and (iii) a minimum total capital ratio of 8%.  

The Basel III Accord recommendations stipulate altered capital requirements for counterparty credit risk, 
both for the standard approach and for internal risk rating based approaches (“IRBs”) in order to ensure 
inclusion of material risks in capital structure.  
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In addition to new definitions of capital and minimum requirements, two more requirements are to be 
introduced: conservation buffer and countercyclical capital.  Conservation buffer will be supplementary to the 
regulatory minimum requirements and consists of components accepted for calculating regulatory capital.  Its 
purpose is to have financial institutions upgrade their ability to absorb losses above the minimum required in 
favourable periods of the economic cycle, so that the added capital may be used as a buffer in times of stress.  
According to the schedule stipulated, conservation buffer should be introduced as of January 1, 2016, when it 
would amount to 0.625% of RWA and gradually rise to 2.5% of RWA by January 1, 2019.  

Countercyclical capital is to ensure that the capital held by financial institutions will cover risks arising 
from alterations in the macroeconomic environment.  Countercyclical capital must also consist of elements 
accepted as part of regulatory capital and will be required in the event of excessive leverage associated with a 
potential build-up of systemic risk.  Depending on the way macroeconomic conditions evolve, countercyclical 
capital may be required as of January 1, 2014.  Under the Basel III Accord, the initial requirement will be 
limited to 0.625% of RWA, to be gradually increased following the schedule, which may reach a maximum of 
2.5% of RWA by January 1, 2017.  

The Basel III Accord recommends implementation of a leverage ratio as a supplementary capital measure, 
to be calculated by dividing Tier I capital by total exposure.  For calculating total exposure, the Basel III Accord 
uses accounting data net of provisions, without deducting any credit risk mitigator or deposits.  Financial 
institutions are expected to start calculating their leverage ratios as of January 1, 2013, and to disclose their 
contents and components used to calculate them as of January 1, 2015.  As of January 1, 2018 there is to be a 
minimum requirement for the leverage ratio, which was originally set at 3%.  

In order to determine minimum requirements for quantitative liquidity of financial institutions, the Basel III 
Accord proposes two liquidity ratios: one short-term and the other long-term.  

The purpose of the short-term liquidity ratio, or liquidity coverage ratio (“LCR”), is to show that institutions 
have sufficient high-liquidity funds to withstand a one-month financial stress scenario.  The purpose of the long-
term liquidity ratio, or net stable funding ratio (“NSFR”), is to encourage institutions to finance their activities 
from more stable sources of funding.  The expected requirement will be a ratio of more than one (1) for the LCR 
as of January 1, 2015 and the NSFR as of January 1, 2018.  

Finally, on January 13, 2011, the Basel Committee on Banking Supervision published a document known as 
the “January 13 Annex” in which it extended the Basel III Accord rules with additional requirements applicable 
to Tier I and Tier II capital.  Under the January 13 Annex rules, a capital instrument issued by a bank must 
include a clause enabling the competent regulatory body to either cancel this instrument, or convert it to 
common shares on the occurrence of a “trigger event.”  A “trigger event” is whichever of the following occurs 
first: (i) a decision that a cancellation is necessary, and without it the bank would become insolvent; and (ii) the 
decision to make a public capital injection, or equivalent subsidy, without which the bank would become 
insolvent.  These additional requirements will apply to all instruments issued after January 1, 2013; otherwise, 
any qualified instruments issued before that date will be gradually deducted from capital measurement for a 
period of ten years as of 2013. 

Brazil has been a member of the Basel Committee on Banking Supervision since late 2009 and must 
therefore apply the Basel III Accord proposals.  On February 17, 2011, the Central Bank enacted 
Communication No. 20,615 containing preliminary guidelines and a non-binding schedule for implementing 
recommendations on capital structure and liquidity requirements.  

In March 2013, the CMN and the Central Bank issued a new regulatory framework for the implementation 
of the Basel III Accord in Brazil. Accordingly, CMN Resolution No. 4,192, of March 1, 2013, determined, 
among other things, that Brazilian financial institutions must comply with new minimum capital requirements 
and established new rules for the calculation of the reference capital (patrimônio de referência, or “reference 
shareholder’s equity”), which is the basis for the determination of minimum regulatory capital. Such rules are 
effective as of October 1, 2013 and the capital requirements will be gradually increased until January 2019. 
Further rules were issued by the Central Bank on March 4, 2013 providing for new mechanisms for calculating 
the different portions of the RWA of financial institutions. See “Regulation of the Brazilian Vehicle Loan 
Industry and Brazilian Financial Institutions.” 
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Among the changes introduced by this new set of rules, it is important to highlight: (i) the introduction of 
the concept of quasi-financial institutions (instituições assemelhadas); (ii) the necessity of consolidation of 
financial statements of such quasi-financial institutions; (iii) the issuance of new rules for the calculation of the 
components of the reference shareholder’s equity, including Principal Capital and Complementary Capital, both 
of which comprising the so-called Tier I Capital.  

Quantitative and Qualitative Disclosure of Market Risks  

Due to the nature of our business, we seek protection mainly against risks associated with:  (i) the 
availability of our customers' credit; (ii) our liquidity; (iii) interest rate fluctuations; (iv) foreign-exchange 
fluctuations; and (v) used car price fluctuations.  

This risk management policy is developed and approved by our board of directors. Additionally, our board 
of directors conducts a timely review of our consolidated position, to accompany our financial results, that 
evaluates future projections in order to ensure compliance with our business plan and monitoring of the risks to 
which we are exposed. 

Among other measures, we (i) maintain inventory at appropriate levels to counter our exposure to short-
term market price decreases and  (ii) make short-term financial investments, not tied to variable rates, with daily 
liquidity and CDI-linked payments to reduce market risk. 

Our executive officers monitor the implementation of our risk policies, including: 

• maximum financial risk limits; 

• maximum exposure limits; 

• car inventory value limits; and 

• other limits related to liquidity and credit risk. 

Our market risk calculation metrics are: 

• value at risk for one day, with a 95% probability; 

• stress test with scenarios established by our market intelligence area; and 

• sensitivity analysis of option contracts. 

As a strategy to protect ourselves against risks associated with used car price fluctuations, our pricing 
method takes into account, among other variables, events that could affect the value of used cars.  An example 
of these events include information that a manufacturer will soon discontinue a particular model.  This 
information is reflected in our pricing method and affects our offering price when purchasing cars. 

Credit Risk 

The credit risk we are exposed to represents the possibility of not receiving the payment of principal and 
interest under the loans that we grant or having to honour the claimed guarantees. 

We maintain two separate credit analysis departments, one for middle-market and one for large middle and 
wholesale markets.  All cases are presented to a committee and must be unanimously approved.  In addition, we 
monitor exposure in the overall industry to avoid concentration in specific segments. 

Operational Risk 

Operational risk consists of losses resulting from inadequate or failed internal processes, people and 
systems, or from external events.  We are also exposed to legal risk, due to inadequate or unenforceable 
contracts, non-compliance with orders and regulations and compensation required to be paid to third parties. 
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Secured Financings and Securitisations 

In 2003, we became one of the first issuers on the FIDC markets, launching the FIDC Omni Veículos 1. 
Since then, we have repeatedly issued this product. FIDCs are securitization instruments which divide quotas 
into different levels of seniority (normally senior, mezzanine and subordinated).  The senior and mezzanine 
quotas are distributed to the market, whilst we retain the subordinated quotas, in order to ensure quotaholders 
receive payments and losses are absorbed to the extent of our assets. 

On April 4, 2012 Omni Securitizadora, a SPV fully owned by us, issued debentures in the amount of R$100 
million and used the proceeds to acquire one of our portfolios.  This portfolio collateralized the debenture and 
the proceeds of this portfolio will be used to pay back the debenture investors.  As of March 2013, the 
debentures balance was R$100.4 million and Omni Securitizadora had a portfolio of R$141.3 million. 

Omni Securitizadora is subject to restrictive financial covenants arising out of the issuance of debentures 
that limit its ability to distribute dividends to us. Accordingly, Omni Securitizadora may not distribute dividends 
if it fails to maintain, in either cash deposited in a reserve account or loan credits assigned by us, a minimum 
amount corresponding to 140% of the outstanding debt under the debentures. This restriction will remain in 
effect until the debentures are repaid in full, which shall occur in April 2016. 
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BUSINESS 

History and Ownership 

We were founded in 1968 as a dealer of securities.  The current shareholders acquired control of us in 1991 
and transformed us into a consumer finance company in 1994.  Since 1994, our main activity has been lending 
to lower-income consumers, becoming a market leader for used vehicles financing for the low-income 
population of the States of São Paulo, Minas Gerais, Paraná and Espirito Santo in Brazil. 

Mr. Érico Sodré Quirino Ferreira owns, directly or indirectly, 100.0% of our voting shares and 92.4% of our 
total shares.  We have the following subsidiaries: (i) Omni Informática Ltda., (99.99%), (ii) Omni Gestao e 
Cobrança Ltda. (89.99%), and (iii) Omni Cia Securitizadora (99.98%).  The following chart shows our 
shareholding structure and subsidiaries and Omni’s ownership interest in each of our subsidiaries as of the date 
of this Offering Memorandum. 

 

 
Other shareholders in Omni Gestão include Omni Holding (10%) and José Tadeu (0.01%).  The other 

shareholder in Omni Informática is José Tadeu (0.01%).  Other shareholders in Omni Securitizadora include 
Érico Ferreira (0.01%) and José Carlos Ferreira (0.01%). 

Principal Business Activities 

Our core business is to finance the purchase of used vehicles by low-income individuals, with our loans 
being collateralized by the purchased vehicle.  We divide our business into the following segments: used trucks 
financing, used cars financing, new and used motorcycles financing, refinancing and credit card loans. 

Financing of Used Trucks 

Typical customers in used trucks financing are professional truck drivers.  We finance trucks from between 
five to 45 years of age.  The truck credit portfolio originated during the three-month period ended March 31, 
2013 and the year ended December 31, 2012 respectively had (i) an average value of R$29,223 and R$27,183, 
respectively, (ii) average tenor of 37 and 38 months, respectively, (iii) an average monthly interest rate of 3.76 
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and 3.83, respectively, (iv) an average monthly instalment of R$1,583 and R$1,479, respectively, and (v) an 
average vehicle age of between 19 and 18 years, respectively.   

Financing of Used Cars 

We finance the purchase of used cars aging from five to 30 years.  The car credit portfolio originated during 
the three-month period ended March 31, 2013 and the year ended December 31, 2012 had (i) an average ticket 
of R$8,731and R$8,446, respectively, (ii) an average tenor of 42 and 43 months, respectively, (iii) an average 
monthly interest rate of 3.36% and 3.43%, respectively, (iv) an average instalment of R$409 and R$399 per 
month, respectively, and (v) an average vehicle age of 14 and 13 years, respectively.  

Financing of Motorcycles 

We finance new and used motorcycles with up to ten years.  The motorcycle credit portfolio originated 
during the three-month period ended March 31, 2013 and the year ended December 31, 2012 had (i) an average 
ticket of R$5,376 and R$5,124, respectively, (ii) average tenor of 38 and 38 months, respectively, (iii) average 
interest rate of 3.70% and 3.72%, respectively, (iv) average instalment of R$279 and R$266 per month, 
respectively, and (v) average motorcycle age of 4 and 3 years, respectively. 

Credit Card Loans 

We have been active in the credit card industry since 2007. Since such time we have operated our own 
private label cards and VISA credit cards, acting as the credit card issuer and acquirer for both products.  In this 
segment, our revenues arise from (i) receivables factoring for merchants that accept our credit card labels in 
sales that are paid in instalments (merchants that sell the receivables are primarily supermarkets and small retail 
food stores); and (ii) sales through instalment payments with interest (interest paid by the cardholder).  We 
analyze the credit profile of each customer to determine the credit limit of each potential cardholder.  Once the 
card is issued, we handle the credit card invoicing and we bear the credit risk.   

Until March 2013 our private label credit cards were issued in association with DMCard Administradora de 
Cartões de Crédito Ltda. (“DMCard”), a company primarily engaged in managing our credit card business by 
offering cards to customers, processing credit card transactions, accrediting establishments and printing and 
mailing credit card bills. In April 2013, we amicably terminating our association with DMCard by transferring 
to it part of our card customer base along with certain credit card receivables, in order to become the sole 
manager and operator of our credit card business.  

Consumer Goods Loans 

In 2013 we started to develop a new business, consumer goods finance, which involves the provision of 
finance for the purchase of furniture, household goods and electrical appliances with a maximum value of  
R$5,000. Our credit portfolio originated during the three-month period ended March 31, 2013 had (i) an average 
ticket of R$914, (ii) an average tenor of 12 months, (iii) an average interest rate of 5.89% per month, and (iv) an 
average instalment of R$127 per month.  

Material Contracts 

We are parties to several agreements arising out of the normal course of our business, such as agreements 
for telecommunications, information technology services and banking services.  

On December 1, 2010, we entered into an agreement for rendering services with Neurotech Tecnologia da 
Informação Ltda. (“Neurotech”) in the total amount of R$107,500.00 to implement a credit-analysis and fraud 
detection software for which we pay R$19,500.00 per month to Neurotech providing maintenance services.  
This agreement is valid for an undetermined period. 

We have entered into agreements with FIDC Omni Veículos VI, FIDC Omni Veículos VII and FIDC Omni 
Veículos VIII in order to securitise portions of our loan portfolio. See “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations—Liquidity and Capital Resources—Sources of Funding—
Securitisation.” 
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On January 2, 2013, we entered into a Correspondent Agreement with SNV Sul Serviços e Negócios de 
Varejo S.A. for the provision of banking correspondent services in connection with our retail finance business in 
the States of São Paulo, Paraná, Santa Catarina and Rio Grande do Sul.  This agreement is valid for an 
undetermined period. 

On January 17, 2013, we entered into a Correspondent Agreement with SNV Norte Serviços e Negócios 
para o Varejo S.A., for the provision of banking correspondent services in connection with our retail finance 
business in the States of Mato Grosso, Goiás, Distrito Federal, Minas Gerais, Rio de Janeiro, Espírito Santo, 
Rondônia, Acre, Pará, Tocantins, Ceará, Pernambuco, Rio Grande do Norte, Paraíba, Amazonas, Amapá, 
Roraima, Bahia, Maranhão and Piauí.  This agreement is valid for an undetermined period. 

On February 22, 2006, we entered into an agreement for rendering services with Omni Informática Ltda., in 
the amount of R$37,383.76 per month, for the provision of back-up and network infrastructure services. This 
agreement is valid for an undetermined period. 

On April 29, 2011, we entered into a Partnership Agreement with Omni Informática Ltda., by means of 
which Omni Informática Ltda. licensed to us the use of the Qlikview. This agreement is valid for an 
undetermined period. 

On December 30, 2008, we entered into an Information Technology Lease Agreement with Omni 
Informática Ltda. for lease of hardware equipments, in the amount of R$46,632.62 per month. This agreement is 
valid for an undetermined period. 

Distribution Channels and Marketing  

We are currently headquartered in São Paulo, State of São Paulo, and have 86 exclusive correspondents 
throughout 2,397 cities and towns in ten Brazilian states.  Our authorized correspondents are located primarily 
in small Brazilian cities, thus benefiting from a lower penetration of large banks, which are focused on more 
demographically and economically developed areas. 

The following map shows our area of operations and branch network as of the date of this Offering 
Memorandum: 
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State Branches 
ES 1 
GO 3 
MG 15 
MT 2 
MS 2 
PR 11 
RJ 3 
RS 6 
SC 5 
SP 38 

Total 86 
 

 
Authorized correspondents are responsible for establishing and managing relationships with a network of 

vehicle dealerships that offer their customers our loans.  Given the profile of our customers and the low average 
ticket, the dealerships are usually small garage businesses. 

Each dealership receives an up-front fee based on the amount of loans originated and the interest rate of 
each loan.  The dealership periodically receives from us a chart of interest rates.  Each category has a different 
interest rate and the respective up-front fee for that category.  The higher the interest rate of the loan originated, 
the higher the up-front fee to be received by the dealership. 
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One of the main advantages between our lending model and that of most small and mid-sized banks focused 
on payroll loans is that bank correspondents that sell payroll loans usually represent more than one bank, and 
since they are compensated with up-front fees based on the volume of loans originated, such correspondents 
have a strong incentive to convince their customers to refinance their loans, generating high prepayment rates.  
Additionally, our loans are linked to the purchase of vehicles and their refinancing would generate significant 
transaction costs for the assessment and registration of collateral.  We believe there are currently no direct 
competitors willing to refinance our customers. 

The compensation of our authorized correspondents is based on the credit portfolio each correspondent 
originates and is comprised of the following four items: 

• Up-front fee:  Correspondents receive approximately 2.8% of the value of the loans originated; 

• Instalment fee:  For instalments paid on time, correspondents receive approximately 2.0% of the 
amount of such instalment; 

• Late fee:  For the payment of overdue instalments, correspondents receive a fee that varies from 
1.0% to 7.0% of the amount paid, depending on how long the instalment was overdue and whether 
or not the loan had to be renegotiated; and  

• Profit sharing:  We estimate monthly how much each correspondent contributed to our net income 
based on the credit portfolio originated by each correspondent.  We pay a commission to 
correspondents, which varies from 10.0% to 12.0% of their contribution to our net income (after 
other commissions). 

Credit Review Policy  

Our performance is closely linked to our ability to perform accurate credit analysis. Therefore, we have 
developed a sophisticated credit analysis process that integrates our authorized correspondents’ credit 
departments and our credit department through, an in-house developed software in association with Neurotech 
that is used in our credit scoring system, which is primarily based on the parameters described below.  

When setting credit limits, authorized correspondents and/or our credit department check the client’s 
following information and documents: 

Vehicles 

• National identity card (RG) and individual taxpayer card (CPF); 

• Home address; 

• Work place: 

• Position, salary, time of service, and company address, for employees; 

• Confirmation of work address with customers and/or suppliers, for self-employed persons or 
independent contractors; and 

• Presentation of a commercial driver’s license, for truck drivers; 

• Proof of income (pay stub or other proof of income); 

• Credit history of the borrower with Brazilian credit bureaus (Sistema de Proteção ao Crédito, the 
SPC) and Serasa Experian. 

• Inspection report for the vehicle to be financed, issued by our correspondent. We also evaluate each 
vehicle based on a price table developed and updated based on prices available on Webmotors, a 
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website for selling new and used vehicles, and on Molicar, one of the main Brazilian benchmarks 
for vehicle market prices; 

• Copy of the vehicle’s registration certificate (CRV); 

• Non-existence of liens on the vehicle to be financed in the database of the Department of 
Transportation (Detran) or the MEGADATA System; we review the documentation of the vehicle to 
be financed, and check for traffic tickets, overdue taxes, and other pending matters; and  Vehicle 
identification number. 

Additionally, the following requirements must also be met: 

• The applicant must have resided at the same address for at least six months, if rented; 

• The applicant must have worked at the same job or performed the same activity without interruption 
for at least six months; 

• Monthly instalment of the loan the individual is applying for plus monthly instalments of other 
existing loans cannot exceed 33.0% of the individual monthly income. 

Credit cards 

• National identity card (RG) and individual taxpayer card (CPF); 

• Home address; 

• Work place: 

• Position, salary, time of service, and company address, for employees; and 

• Confirmation of work address with customers and/or suppliers, for self-employed persons or 
independent contractors. 

Additionally, the following requirements must also be met: 

• The applicant must be at least 18 years of age, and no more than 79 years and 11 months; 

• The applicant must have resided at the same address for at least six months, if rented; 

• The applicant must have worked at the same job or performed the same activity without interruption 
for at least six months; 

• The applicant must earn above a minimum wage; 

• The applicant must provide four telephone numbers, including mobile numbers, office numbers and 
the numbers of their references; and 

• The applicant must not have been reported to the SPC or Serasa Experian. 

Retail Finance 

• National identity card (RG) and individual taxpayer card (CPF); and 

• Home address. 

Additionally, the following requirements must also be met: 
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• The applicant must not have been reported to the SPC or Serasa;  

• The applicant must earn above a minimum wage; and 

• The amount financed must be greater than R$200, but less than R$6,000. 

Our credit analysts have a variable compensation package that is linked to their performance.  Performance 
evaluations are based on several parameters such as the number of prospective customers evaluated per day and 
the delinquency of the loans approved by each analyst (for this parameter we evaluate the credit analyst based 
on the delinquency rate for the first three instalments). 

Overview of Collections and Delinquency 

We have a very standardized and straightforward collections process.  Payment forms are issued by HSBC 
and Bradesco and sent by mail to the borrowers, who can pay them at any bank within 20 days after maturity. 
After this deadline, the borrower needs to order a new form from our correspondents.  Our Collection 
Department is responsible for monitoring the portfolio, and once a receivable becomes overdue we commence 
collection proceedings as follows: 

Vehicles 

• Once the loan becomes overdue we notify our correspondents, who are responsible for contacting 
the borrower and requesting payment of the overdue instalments; this process is usually done by 
phone; 

• 22 days after the loan becomes overdue: we report the default to SPC, which registers the 
delinquency in its database; 

• 33 days after the loan becomes overdue: we report the default to Serasa Experian, which also 
registers the delinquency in its database; 

• 44 days after the loan becomes overdue: we send a notice through a civil-law notary before 
requesting the search and seizure of the pledged vehicle in a court of law. The seized vehicles are 
sold in auctions, and if the selling price exceeds the outstanding debt, the exceeding amount is 
reimbursed to the borrower; if the vehicle’s selling price is not sufficient to repay the outstanding 
debt, the borrower remains liable for the residual debt; and 

• 365 days after the loan becomes overdue: we outsource the collections process to specialized firms, 
which are compensated based on the recovered amounts. 

Credit Cards 

• Once the payment becomes overdue, we notify the borrower by telephone;  

• 7 days after the payment becomes overdue, we block any further purchases; 

• 32 days after the payment becomes overdue, we report the default to SPC; 

• 48 days after the payment becomes overdue, we report the default to Serasa Experian; and 

• 75 days after the payment becomes overdue, we instruct a third party debt collector to recover the 
outstanding amount. 

CDC 

• 5 days after the payment becomes overdue, we notify the borrower by telephone and, in the case of 
the first instalment, confirm the purchase in order to identify any possible fraud; 
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• 8 days after the payment becomes overdue, an automatic contract is sent to a third party debt 
collector to recover the outstanding amount; 

• 20 days after the payment becomes overdue, we report the default to Serasa Experian; and 

• In the event that extrajudicial debt enforcement proves unsuccessful, we initiate a formal judicial 
claim for the overdue amounts. 

Subsidiaries 

We have 3 subsidiaries: 

• Omni Gestão e Cobrança Ltda. was created on February 9, 2006 with the purpose of managing and 
providing collection services with respect to our loan portfolio. As of December 31, 2012, the 
company had R$5.9 million of total assets, shareholders' equity of R$2.4 million, revenues of 
R$26.9 million and net income of R$5.7 million; 

• Omni Informática Ltda. was created on February 22, 2006 with the purpose of providing IT and 
infrastructure services to us. As of December 31, 2012, the company had R$1.5 million of total 
assets, shareholders' equity of R$1.0 million, revenues of R$5.4 million and net income of R$3.2 
million; and 

• Omni Companhia Securitizadora de Créditos Financeiros was created on February 2, 2006, with the 
purpose of funding transactions.  On April 9, 2012 it issued R$60 million in debentures due 2016, 
on June 22, 2012, it issued an additional R$20 million in debentures due 2016 and on September 28, 
2012, it issued a final R$20 million in debentures due 2016. 

Information Technology 

Hardware 

Our systems run entirely on Hewlett Packard machines.  The firm’s Hewlett Packard servers are located in a 
separate secured room, with a temperature monitor, four independent air conditioners, a backup generator, fire-
proofing and a steel door.  At present the servers hold over two terabytes of data and their capacity is increased 
by approximately 10% every six months.  We store all loan data and have done so since 1998.  

Systems 

Our main software programs are Easy Omni, Omni View and Oracle, which run on Hewlett Packard local 
machines and servers. 

Easy Omni was created in-house and as such is not subject to any licensing restrictions.  As our front-end 
loan processing and customer management software, it is used at headquarters and in all agent branches to serve 
the following functions: 

• Customer relationship management, detailing all interactions with all customers; 

• Customer information, including over 250 items; 

• Loan documentation, including scanned images of customer identification, pay stubs, among others; 

• Loan status (underwriting, current, delinquent, defaulted); 

• Collection activities; and 

• Productivity by all employees (e.g. how many loans are reviewed and accepted or rejected by each 
underwriter, how many loans are originated by each salesperson or at each vehicle dealership, 
among others). 
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Omni View is used by us to analyze loan data from a macro to a micro/granular level of detail.  Though it is 
provided by a third-party vendor, we have tailored the product to maximize its usefulness.   

Oracle is utilized for: 

• Forecasting cash flows; 

• Forecasting collections; 

• Managing overall cash position; and 

• All ledger and accounting data and tracking. 

All changes to any of the above systems are monitored at the user level.  System restore points are created 
when any changes are made.  In addition, changes go through extensive testing by our 12 programmers 
following development and prior to going live. 

Security 

Access to each program is restricted to those features necessary for each employee’s duties.  Our collectors, 
for example, only have access to information relating to the collection of loans that have been assigned to them.  
In addition, users are provided with new passwords, which are necessary to access all systems, every 45 days.  
Our system has been reviewed for security and approved by Ernst & Young.  Our server room is access 
controlled with a fingerprint key-pad that can only be unlocked by our three IT infrastructure professionals. 

Disaster recovery 

Our backup facility is located 15 miles outside of São Paulo.  The facility is linked to our headquarters in 
São Paulo by a direct line, which provides real time backup of our systems.  The disaster recovery plan is tested 
every six months, and based on recent tests it takes 4:40 hours to shift all data to the backup facility. 

Competition 

Whilst the vehicle financing market itself is highly competitive, the area in which we operate, providing 
used-vehicle financing for cars older than ten years for the low-income population, is a niche market with little 
competition, mainly due to the increased rate of defaults. 

With regards to our consumer financing operations, we face intense competition from small retailers, (such 
as local stores and family businesses), multinational food retail chains and supermarkets. In addition, new 
technologies may intensify competition in the e-commerce financing market. 

Properties 

We do not currently own any properties. 

Intellectual property 

We own two trademarks: “Omni” and “Omnifácil.” 

Seasonality 

Similarly to our competitors in the vehicle finance, credit card and consumer goods finance markets, our 
business is subject to a degree of seasonality. Origination of new products has historically been smaller during 
the first quarter of the calendar year.  We see the causes of this seasonality to be as a result of our target 
customer typically becoming more financially cautious due to the number of public holidays in Brazil and the 
proportionally high number taxes being payable, during this period. 
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Employees 

As of March 31, 2013, we had a headcount of 208 employees. We grant short-term benefits to employees, 
such as profit sharing and non-monetary benefits, including health care insurance, food voucher and meal 
voucher.  

We do not grant post-employment, employment termination or other long-term benefits to its employees. 

Legal Proceedings 

Overview 

We are a party to judicial and administrative proceedings that arise during the normal course of our 
business, including civil, labour and tax proceedings. In proceedings in which we are a defendant, the plaintiffs 
are mainly customers or current or former employees. Most of the lawsuits where we are the plaintiff we seek to 
recover matured loans. 

We recognize provisions for legal proceedings with probable risk of loss, based on analysis of the likelihood 
of a favorable outcome and the possibility of its calculation.  The provisioning method follows the standards 
issued by CMN Resolution No. 3,823, dated as of December 16, 2009 and Central Bank Circular-Letter 
No. 3,429, dated as of February 11, 2010, which accepted and approved CPC Pronouncement No. 25 regarding 
provisions, liabilities, contingent liabilities and contingent assets.  

According to this rule, contingencies with chance of loss by us greater than our chance of success should be 
provisioned.  The probability analysis takes into account the alleged facts, legal precedents relevant to the claim 
and the experience of experts on the legal matters under dispute.  Based on the opinion of our internal legal 
counsel, we recognize provisions only for contingencies with a probable risk of loss under CPC Pronouncement 
No. 25. 

As of March 31, 2013, our litigation provisions totalled R$119,376 thousand, 10.7% of which were related 
to civil matters, 0.9% to labour matters and 88.4% to tax matters.  We believe that, as of March 31, 2013, our 
litigation provisions were sufficient to cover our expected losses from litigation matters.  The table below 
describes the nature, amounts involved and provisions in connection with the judicial and administrative 
proceedings to which we were a party as of March 31, 2013, shown according to their respective risk of loss: 

 As of March 31, 2013 
 Base value Provisions 
 (R$ thousands) 
Civil matters (judicial) ............................................................................................... 245.908 12,770
Tax matters (judicial) ................................................................................................ 105,494 105,494 
Labour matters ........................................................................................................... 6,336 1,112 
Total ............................................................................................................................. 357,738 119,376 

 

Labour Proceedings 

As of March 31, 2013, there were 62 labor proceedings pending against us, with an estimated total amount 
in dispute of R$6.3 million. Based on the opinion of our external legal counsel, we estimate that the amount for 
which loss is probable is R$1.1 million.  

We have established a provision in the total amount of R$1.1 million. In general, the most important issues 
in these labor proceedings relate to the payment of: (i) overtime (in excess of six hours/day); (ii) wage 
differences resulting from the classification of commissions as salary; and (iii) recognition of an employment 
relationship with certain third parties. 

Civil Claims 

As of March 31, 2013, we were party as defendant to approximately 22,154 civil proceedings, involving a 
wide variety of issues with the total amount in dispute of R$245.9 million.  The principal issues under 
discussion are (i) indemnity; (ii) ordinary actions for the revision of charges on loan agreements; and (iii) double 
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payments made erroneously by our customers. As of March 31, 2013 our provisions in respect of Civil Claims 
amounted to R$12.8 million and were limited to those procedures to recover amounts not owed or paid in error. 

As of March 31, 2013, we were party to approximately 32,049 civil claims as plaintiff in the aggregate 
amount of R$471.2 million.  These claims involve search and seizure of vehicles and past due amounts resulting 
from loan agreements.  The amounts include loan receivables that were assigned to FIDCs in which we hold 
subordinated quotas.  Although certain underlying loans were assigned, we can benefit from any amount 
recovered in excess of the amount due under the senior quotas of our FIDCs.  

Tax Proceedings 

As of March 31, 2013, we were party to 17 tax claims, in the aggregate amount of R$1.5 million for 
administrative proceedings and R$48.4 million for judicial proceedings. 

Material Proceedings 

The following is a detailed description of our material legal proceedings: 

COFINS obligations.  The National Treasury filed a claim to recognize the right to collect COFINS without 
the application of Art. 3, paragraph 1 of Law 9,718/1998, which modified the basis upon which PIS and 
COFINS are calculated, and the right to offset COFINS unduly paid.  The lower court issued a favorable 
decision for us.  The National Treasury filed an appeal against this decision, which is still pending judgment.  
The tax authorities' claim in tax foreclosure No.º 0022170-39.2011.403.6182 is currently suspended by a judicial 
order.  We have classified the risk of loss as possible have provisioned the amount of R$92.9 million, out of 
which R$70.8 million is provisioned for this proceeding, and R$22.1 million is provisioned to cover the tax 
foreclosure No. 0022170-39.2011.403.6182, in the case of an unfavorable decision. 
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MANAGEMENT 

As permitted by Law No. 6,404 of December 15, 1976, as amended, we are managed by our executive 
officers.  According to our by-laws, our board of executive officers is composed of a minimum of two and a 
maximum of six members, appointed by our shareholders for a term of three years with re-election permitted. 

Our executive officers are responsible for establishing our general strategic management guidelines, 
including long term strategy, appointing senior management, overseeing internal controls, external audits and 
preparation of financial statements, authorising capital expenditure and material transactions and supervising the 
human resources policy, as well as the day to day management of our business. 

Management meetings are held on a weekly basis with the participation of our executive officers to 
deliberate on our strategies, and on occasion to approve our financial statements.  

Each of our main areas has a responsible supervisor, who ultimately reports to the executive officers. 
Except as disclosed elsewhere in this Offering Memorandum, there are no conflicts of interests between the 
duties of the members of our Board of Directors and any of their respective private interests. 

The following table presents the names, ages, and positions of the current members of our management. 

Officers Position Date of Birth 
Érico Sodré Quirino Ferreira .................... Founding shareholder, Chief Executive Officer August 26, 1947 
Nelson Rosa Júnior ................................... Chief Financial Officer and Chief Operational Officer September 11, 1959 
José Tadeu da Silva .................................. Commercial Officer April 22, 1960 

 
Below is a summary of the biographical information of the members of our current administration: 

Érico Sodré Quirino Ferreira – CEO and founding shareholder.  Mr. Ferreira directly and indirectly 
holds 92.4% of our shares and has been involved in our management since 1991.  He earned a bachelor degree 
in business administration from the College of Economy, Administration and Accounting of the University of 
São Paulo (FEA/USP) and a law degree from Mackenzie University.  As an entrepreneur, since 1970 Mr. 
Ferreira has been involved in the management of various companies in which he is also a shareholder, including 
São Leopoldo, Direx Logística, Bracenter, CN Auto S.A., Biz Tecnologia em Meios de Pagamento, among 
others.  Mr. Ferreira is currently the president of the Brazilian Association of Credit, Lending, and Investment 
Institutions (Acrefi) and a board member of various entities, including the Brazilian Federation of Bank 
Associations (Febraban) and the Association of Securities, Foreign Exchange, and Commodities Brokers and 
Dealers (ANCORD). 

Nelson Rosa Júnior – CFO and COO.  Mr. Rosa holds an undergraduate degree in business 
administration and a post-graduate degree in finance, both from the College of Economics, Administration and 
Accounting of the University of São Paulo (FEA/USP).  Mr. Rosa has worked in the financial markets for over 
30 years and has a vast experience in the areas he is responsible for, including investor relations, risk monitoring 
and treasury. 

José Tadeu da Silva – Commercial Officer.  Mr. Silva holds an undergraduate degree in Accounting 
Sciences and an MBA from the Brazilian Institute of Capital Markets (IBMEC).  He is highly knowledgeable in 
the areas of strategic business management and the financial markets.  Mr. Silva has been a statutory director 
with us for 17 years, and he is responsible for the credit, collections, human resources, and marketing 
departments.  

The business address of our executive officers is Avenida São Gabriel, 555, São Paulo, São Paulo 01435-
001, Brazil. 

Mr. Érico Sodré Quirino Ferreira, our chief executive officer, and Mr. José Tadeu da Silva, our Commercial 
Officer are also our shareholders.  Also see “Related Party Transactions.” 
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Board Committees 

We have established the following committees in order to deal with operational issues: 

Internal Control Committee 

The internal control committee meets monthly and is responsible for: 

• addressing issues which may affect the performance of the internal control system (including the 
provision of training), adherence to internal policies and adherence to best corporate governance 
practices; 

• monitoring internal audit policies; 

• monitoring the use of the internal control system and recognizing and dealing with any deviations 
from administrative and operational standards or applicable legislation; 

• analyzing internal controls and adopting measures to correct any non-conformities; and 

• evaluating the progress of adopted measures, reporting on compliance issues and dealing with day-
to-day monitoring of the compliance system. 

Computer Committee 

The computer committee meets as determined jointly between the executive officers and the manager of 
technology in accordance with demands of ongoing projects, but with a minimum of two meetings per year. The 
committee is responsible for establishing rules and criteria with regard to the maintenance and development of 
our computer systems. 

Risk Management Committee 

The risk management committee meets annually, or more frequently if required.  The risk management 
committee is responsible for: 

• evaluating the operational strategy of the finance department and the methodologies for managing 
risks; 

• monitoring the technical management functions, validating and monitoring methodologies for 
monitoring risks and returns and, if applicable, determining policies with regard to hedging risks; 

• evaluating scenarios based on the macroeconomic situation and, if necessary, determining 
hypothetical loss; and 

• if value at risk exceeds a set level, assessing the size of our exposure and the possibility of loss, 
approving the maintenance of such a level, requesting a reduction in the level of 'value at risk', or 
suggesting actions to be taken to reduce such a risk. 

Compensation 

According to our by-laws, our shareholders are responsible for establishing the aggregate compensation we 
pay to our executive officers. Our shareholders determine this aggregate compensation at the general 
shareholders’ meeting each year. 

The aggregate compensation paid by us to our executive officers for services in all capacities was 
approximately R$1.9 million for the year ended December 31, 2012. 
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Shares held by our management 

The table below indicates the number of shares held directly by our management, as well as the percentage 
of their individual holdings in the total number of shares issued by us as of the date of this Offering 
Memorandum: 

 Number and Percentage of Shares 
Executive Officer Shares % 
Érico Sodré Quirino Ferreira ................................................................................. 177,351,872 92.35 
Nelson Rosa Júnior................................................................................................ 0 0.00 
José Tadeu da Silva ............................................................................................... 9,601,796 5.00 

Total ...................................................................................................................... 186,953,668 97.35 

 



 

 - 87 - 
 

PRINCIPAL SHAREHOLDERS 

Omni 

Our capital stock consists of voting common shares and non-voting preferred shares.  As of the date of this 
Offering Memorandum, the aggregate amount of our fully paid-in capital stock is approximately R$85.5 million 
divided into 192,035,922 shares.  

The following table sets forth the principal holders of our outstanding common shares and their respective 
shareholdings as of March 31, 2013.  Other than the following shareholders no other individuals hold our shares: 

 
Common 

Shares 
% of Common 

Shares  
Preferred 

Shares 
% of Preferred 

Shares 
% of Total 

Shares 
Érico Sodré Quirino Ferreira ............................. 169,527,746 100.00 7,824,126 34.76 92.35 
Stella M. Mendes Olyntho de Arruda ............... 0 0.00 5,082,254 22.58 2.65 
José Tadeu da Silva ........................................... 0 0.00 9,601,796 42.66 5.00 

Total .................................................................. 169,527,746 100.00 22,508,176 100.00 100.00 

 

See “Description of the Issuer” for information about the Issuer’s share capital. 

Brazilian Corporate law, which states that a controlling shareholder must exercise its controlling powers to 
make the company accomplish its corporate purposes and perform its social role, combined with our structure 
and our by-laws together intend to prevent any abuse of control by Mr. Érico Sodré Quirino Ferreira. 

Dividends and Dividend Policy 

The general shareholders’ meeting held on December 12, 2012, approved the payment of dividends to our 
shareholders, for the year ended December 31, 2012, in the total amount of R$3,500,000.00. 

Our ability to pay dividends and the amount of the relevant dividends will depend on the earnings generated 
in the relevant fiscal year, as well as our financial position. Any future dividends will therefore depend on our 
operating results, as well as the liquidity requirements. Regulatory circumstances will also affect our ability to 
pay dividends in the future.  
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RELATED PARTY TRANSACTIONS 

According to Brazilian law, financial institutions are not permitted to grant loans or make cash advances or 
guarantee transactions carried out by their controlling shareholders, affiliates, directors or officers, or close 
family members of their directors and officers.  Accordingly, we have not granted loans or made cash advances 
to, or guaranteed the transactions of, any of our non-financial affiliates or to our directors, officers or close 
family members of our directors and officers. This prohibition does not limit our ability to transact in the 
interbank market with our affiliates that operate in the financial market. 

We currently carry out and expect to periodically carry out in the future financial and commercial 
transactions with our direct and indirect shareholders, subsidiaries, affiliates and officers.  We are controlled by 
Érico Sodré Quirino Ferreira. 

The amounts, terms, rates and other conditions of such agreements are comparable to those common to 
agreements entered into by unrelated parties. 

The table below shows the amounts involved in the transactions between us and our direct and indirect 
shareholders, subsidiaries, affiliates and officers for the dates and with the subsidiaries indicated. 

 

Omni Gestão 
e Cobrança 

Ltda. 

Omni  
Informática 

Ltda. 
Omni Cia 

Securitizadora  

Multibens 
Cia Sec. De 

Créd. 
Financeiros 

Omni 
DTVM 

Omni Soc. 
Créd. Micro-

empreendedor 
Assets ....................................... - - 3,287 - - - 
Other credits ............................. - - 3,287 - - - 
Cash receivables from 
related companies ..................... - - 3,287 - - - 
Liabilities ................................. (5,714) (1,727) (148,055) (449) (670) (217) 
Funds from acceptance of 
bills of exchange ....................... (5,714) (1,727) (1,122) (150) (670) (217) 
Liabilities for acceptance of 
bills of exchange ....................... (5,714) (1,727) (1,122) (150) (670) (217) 
Other liabilities ....................... - - (146,933) (299) - - 
Sale or transfer of financial 
assets ......................................... - - (141,285) - - - 
Debtors for assignment of 
credit ......................................... - - (5,648) (299) - - 
Expenses .................................. (6,947) (770) (18) (50) (11) (4) 
Expenses on acceptance of 
bills of exchange ....................... (86) (22) (18) (50) (11) (4) 
Administrative expenses ........ (6,861) (748) - - - - 
Services expenses ..................... (6,861) (748) - - - - 

 

As of March 31, 2013 we had a total outstanding debt of R$326.0 million owed to individuals, with our 
shareholder Mr. Érico Sodré Quirino Ferreira as our main creditor (with credits in the amount of R$169.2 
million) and the remaining owed to relatives of our shareholder or other companies controlled by him.  

Since 2012, we have assigned commercial loans to our subsidiary Omni Companhia Securitizadora de 
Créditos Financeiros. We periodically sell portfolios of loans to this subsidiary at a discount which we believe is 
negotiated at arm’s length. Accordingly, these credit assignments are an important part of our strategy and 
improve our ability to originate new loans. Credit assignments to Omni Companhia Securitizadora de Créditos 
Financeiros are made with our repurchase commitment and, accordingly, they may not be recorded as off-
balance sheet loans. As of March 31, 2013, we had a commitment to repurchase up to R$141.3 million in loans 
assigned to Omni Companhia Securitizadora de Créditos Financeiros, which would have to be honoured in case 
of non-performance of the assigned loans. 

In addition, as of March 31, 2013, we had entered into service agreements with our subsidiaries in the 
aggregate amount of R$7.6 million for the performance of activities related to service of our portfolio, including 
collection, general administration, human resources and IT services. 



 

 - 89 - 
 

REGULATION OF THE BRAZILIAN VEHICLE LOAN INDUSTRY AND BRAZILIAN 
FINANCIAL INSTITUTIONS 

Principal Financial Institutions 

As of March 31, 2013, 8 public sector commercial and multiple-service banks were controlled by the 
Brazilian federal and state governments and 153 commercial and multiple-service banks were owned and 
operated by the private sector.  As defined by Brazilian regulations, insurance companies, private pension plans 
and saving bonds providers are not considered financial institutions. 

(a) Public Sector Financial Institutions 

The Brazilian federal and state governments control various commercial banks and financial institutions.  
The primary purpose of these institutions is to foster economic development.  Government-owned banking 
institutions play an important role in the Brazilian banking industry.  These institutions hold a significant portion 
of the banking system’s total deposits and total assets and are the major lenders of government funds to industry 
and agriculture.  In the last eight years, several public sector multiple-service banks have been privatized and 
acquired by Brazilian and foreign financial groups. 

The primary government-controlled banks include: 

• Banco do Brasil, a bank controlled by the Brazilian federal government which provides a full range 
of banking products to the public and private sectors.  Banco do Brasil is the largest multiple-service 
bank in Brazil and the primary financial agent of the federal government; 

• BNDES, a development bank wholly-owned by the Brazilian federal government which provides 
medium- and long-term financing to the Brazilian private sector; and 

• CEF, a multiple-service bank wholly-owned by the Brazilian federal government which acts as the 
principal agent of the government-regulated system for providing housing financing.  CEF is ranked 
first among Brazilian banks in terms of savings accounts and housing financing. 

(b) Private Sector Financial Institutions 

As of March 31, 2013, private sector financial institutions operating in the Brazilian financial sector 
principally included: 

• 161 commercial and multiple-service banks providing a full range of commercial banking, 
investment banking (including securities underwriting and trading), consumer financing and other 
services including fund management and real estate finance; 

• 13 investment banks engaged primarily in specialized credit operations and securities underwriting 
and trading; and 

• 57 consumer credit companies, 119 securities dealerships, 95 brokerage companies, 29 leasing 
companies and 10 savings associations and real estate credit companies. 

Principal Regulatory Agencies 

The basic institutional framework of the Brazilian financial system was established in 1964 by Law 
No. 4,595 (the “Banking Reform Law”).  The Banking Reform Law created the Central Bank and the CMN. 

(a) The CMN 

The CMN, currently the highest authority responsible for Brazilian monetary and financial policy, is 
responsible for the overall supervision of Brazilian monetary, credit, budgetary, fiscal and public debt policies.  
The CMN is responsible for: 
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• regulating credit operations engaged in by Brazilian financial institutions; 

• regulating the issuance of Brazilian currency; 

• supervising Brazil’s reserves of gold and foreign exchange; 

• determining Brazilian saving, foreign exchange and investment policies; 

• regulating the Brazilian capital markets; 

• regulating the constitution and operation of financial institutions; and 

• protecting the liquidity and solvency of financial institutions. 

(b) The Central Bank 

The Central Bank is responsible for: 

• implementing the currency and credit policies established by the CMN; 

• regulating and supervising public- and private-sector Brazilian financial institutions; 

• controlling and monitoring the flow of foreign currency to and from Brazil; and 

• overseeing the Brazilian financial markets. 

The president of the Central Bank is appointed by the president of Brazil for an indefinite term of office 
subject to ratification by the Brazilian Senate. 

The Central Bank supervises financial institutions by: 

• setting minimum capital requirements, compulsory deposit requirements and operational limits; 

• having the power to authorize corporate documents, capital increases, establishments or transfers of 
principal places of business or branches (whether in Brazil or abroad); 

• having the power to authorize shareholder changes of control of financial institutions; 

• requiring the submission of annual and semi-annual audited financial statements, quarterly reviewed 
financial statements and monthly unaudited financial statements; 

• requiring full disclosure of credit and foreign exchange transactions, import and export transactions 
and other related economic activities on a daily basis; and 

• acting as a depositary of gold and foreign currency reserves. 

(c) The CVM 

The CVM is responsible for regulating the Brazilian securities markets in accordance with the securities 
and exchange policies established by the CMN. 

Pursuant to Law No. 10,303 of October 31, 2001, the regulation and supervision of financial investment 
funds (originally regulated and supervised by the Central Bank) were transferred to CVM.  On July 5, 2002, 
CVM and the Central Bank entered into a memorandum of understanding under which they agreed on the 
general terms and conditions for transfer of such duties to CVM. 
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The main responsibilities of the CVM are: 

• implementing and regulating the securities and exchange policies established by the CMN; 

• controlling and supervising the Brazilian securities market by: 

• approving, suspending and cancelling the registration of public companies, the authorization for 
brokers and dealers to operate in the securities market and public offerings of securities; 

• supervising the activities of public companies, stock exchanges, commodities and futures 
exchanges, market members, and financial investment funds and variable income funds; 

• requiring full disclosure of material events affecting the market, annual and quarterly reporting by 
public companies; and 

• imposing penalties. 

The CVM is administered by one president and four directors appointed by the President of Brazil from 
individuals of good reputation and recognized expertise in the capital markets and is approved by the Brazilian 
Senate.  CVM directors are appointed with a single five year term, and one-fifth of the members must be 
renewed on a yearly basis. 

Bank Regulations 

Major Restrictions and Limitations to Certain Activities  

Consumer finance companies, also known as “sociedades de crédito, financiamento e investimentos” or 
“financeiras” are financial institutions created by Order No. 309 issued by the Ministry of Finance on November 
30, 1959 (“Order 309”). 

Activities of consumer finance companies are subject to several restrictions and limitations. Pursuant to 
Resolution No. 45 issued by the Central Bank of December 27, 1966, the basic purpose of consumer finance 
companies shall be to provide financings for the acquisition of goods and services and for working capital 
purposes. 

Under the Banking Reform Law and regulations issued by the CMN and the Central Bank, a consumer 
finance company operating in Brazil: 

• may not operate without the prior approval of the Central Bank and, in the case of foreign consumer 
finance company, authorization by presidential decree; 

• may not invest in the equity of any other company without the approval of the Central Bank; 

• may not lend more than 25% of its reference equity to any single person or group; 

• may not raise funds through demand deposits or savings deposits; 

• may not sell foreign currency or operate in the foreign exchange market; 

• may not act as broker or distribute securities; 

• may not own real estate, except for its own use and in certain limited cases; and 

• may not extend credit to or guarantee transactions of: 

o any individual that controls the institution or holds, directly or indirectly, more than 10% of its 
share capital; 
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o any entity that controls the institution or with which it is under common control, or any officer, 
director, member of its advisory board or fiscal council, or any immediate or extended family 
member of such individuals; 

o any entity that, directly or indirectly, holds more than 10% of its shares (with some exceptions 
subject to the prior approval of the Central Bank); 

o any entity that it controls or of which it directly or indirectly holds more than 10% of the share 
capital; 

o any entity whose board of executive officers is made up of the same or substantially the same 
members as its own board of executive officers; or 

o its executive officers and directors (including their immediate families) or any company 
controlled by its executive officers and directors or their immediate or extended families or in 
which any of them, directly or indirectly, holds more than 10% of the share capital. 

On April 26, 2012, the Central Bank enacted Circular No. 3,590, which stipulates that the Central Bank will 
examine certain corporate reorganizations and other acts involving two or more financial institutions, not only 
considering their potential effects on the financial system and its stability, but also any potential impact on 
market concentration and competition.  Pursuant to Circular No. 3,590, such acts will be subject to the Central 
Bank’s analysis, except in the case of transactions involving institutions of the same economic group or credit 
assignments which do not involve business transfers.  The methodology, parameters and definitions used in the 
market concentration analysis of such acts must be contained in the Guide for Analysis of Monopolistic Acts in 
the Financial System to be published by the Department of Organization of the Financial System of the Central 
Bank.  Upon approval of any such transaction, the Central Bank may establish certain restrictions thereto and 
require these financial institutions to execute an agreement with respect to market concentration control. 

On March 29, 2012, the CMN enacted Resolution No. 4,062, which amended Resolution No. 2,723, dated 
May 31, 2000, and sets forth that any direct or indirect equity interest held by financial institutions in any 
company located in Brazil or abroad, or the increase thereof, must be previously authorized by the Central Bank, 
except in the case of: (i) equity interests typically held in the investment portfolios of investment banks, 
development banks, development agencies (agências de fomento) and multiservice banks with investment or 
development portfolios and (ii) temporary equity interests not registered as permanent assets of these financial 
institutions.  The Central Bank will only authorize such equity interest in companies whose corporate purpose is 
complementary or subsidiary to the activities carried out by the investing financial institution. 

Capital Adequacy and Leverage 

In June 2004, the Basel Committee on Banking Regulations and Supervisory Practices approved the Basel 
II Accord, a new framework for risk-based capital adequacy.  The Basel II Accord sets out the details for 
adopting more risk-sensitive minimum capital requirements for banking organizations.  Central Bank 
Communications No. 12,746 of December 9, 2004, No. 16,137 of September 27, 2007 and No. 19,028 of 
October 29, 2009 establish the schedule for the implementation of the Basel II Accord.  The requirements 
imposed by the Central Bank differ from the Basel II Accord in a few respects.  Among other differences, the 
Central Bank: 

• imposes a minimum capital requirement of 11.0% in lieu of the 8.0% minimum capital requirement 
of the Basel II Accord; 

• requires an additional amount of capital with respect to off balance sheet interest rate and foreign 
currency swap transactions; 

• assigns different risk weights to certain assets and credit conversion amounts, including a risk 
weighting of 300% on tax credits relating to income and social contribution taxes; and 

• requires banks, pursuant to CMN Resolution No. 3,490 of August 29, 2007, as amended, and 
Central Bank Circular No. 3,383 of April 30, 2008, as amended, both effective as from July 1, 2008, 
to set aside a portion of their equity to cover operational risks (i.e., losses arising from failures, 
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deficiency or inadequacy of internal proceedings, personnel or systems, including those due to 
external events). 

In accordance with CMN Resolution No. 3,444, the reference assets of Brazilian financial institutions is 
represented by the sum of Level 1 and Level 2 assets and is taken into consideration when determining their 
capital adequacy. 

• Level 1:  Corresponds to the sum of amounts corresponding to net assets, the balance of profit and 
loss accounts of creditors and deposits in escrow accounts to cover capital shortages, excluding 
amounts corresponding to:  (1) debtor profit and loss account balances; (2) re-evaluation reserves, 
contingency reserves and special reserves for profits relating to non-distributed obligatory 
dividends; (3) preferential shares issued with a redemption clause and preferential shares with the 
accumulation of dividends; (4) tax credit (stipulated by CMN Resolution No. 3,059 of December 20, 
2002); (5) permanent deferred assets, discounting the goodwill paid in the acquisition of 
investments; and (6) the balance of unearned gains and losses resulting from the adjustment in the 
fair value of securities classified as “securities available for sale” and derivative financial 
instruments used for cash flow hedge. 

• Level 2:  Corresponds to the sum of amounts corresponding to re-evaluation reserves, contingency 
reserves and special profit reserves relating to non-distributed mandatory dividends added to 
amounts corresponding to:  (1) hybrid capital (as defined in CMN Resolution No. 3,532 of 
January 31, 2008) and debt contracts, subordinated debt contracts, preferential shares issued with a 
redemption clause and preferential shares with the accumulation of dividends issued by financial 
institutions; and (2) the balance of unearned gains and losses resulting from the adjustment in the 
fair value of securities classified as “securities available for sale” and derivative financial 
instruments used for cash flow hedge.  The total value of Level 2 may not exceed the total value of 
Level 1, when:  (i) the sum of re-evaluation reserves is limited to 25.0% of the value of Level 1; 
(ii) the value of preferential shares issued with a redemption clause with an original valid date of 
under 10 years, plus the value of subordinated debt contracts, is limited to 50.0% of the value of 
Level 1; and (iii) a 20.0% reducer should be applied to the value of subordinated debts and 
preferential shares issued with a redemption clause comprising Level 2 for each year of five-year 
period immediately preceding the respective maturity date. 

Financial institutions are required to calculate their reference equity on a consolidated basis.  Since July 2, 
2007, the balance of assets represented by shares, hybrid instruments, subordinated debt and other Level 1 and 2 
financial instruments have been deducted from reference equity.  In addition, the following will be deducted 
from reference equity:  (i) amount paid into investments fund’s capital, proportionate to the interest in the fund 
portfolio; (ii) amount related to:  (a) acquisition or indirect interest in financial conglomerates, through any non-
financial affiliated entity; (b) assets for subordinated transactions from investments in permanent assets related 
to the regulations in effect at that time; and (c) assets for subordinated transactions delivered or placed by third-
parties in order to implement active subordinated operations. 

On December 16, 2009, the CMN enacted Resolution No. 3,825.  As a result, commencing as of April 1, 
2010, provisions made by Brazilian financial institutions to cover possible losses arising from credit transactions 
that exceed the requirements set forth by CMN Resolution No. 2,682 are no longer eligible to be accounted for 
as Level 1 Capital. 

In addition to minimum capital and shareholders’ equity requirements, financial institutions must also 
maintain a level of reference equity that is compatible with the risks exposed to their assets, liabilities and 
compensation accounts.  Financial institutions may only distribute their profits that exceed the legal capital 
adequacy requirement. 

According to CMN Resolution No. 2,723, as amended, the financial institutions, except credit unions, must 
keep consolidated accounting records (including for the purposes of calculation of their capital requirements), of 
their corporate holdings whenever, directly or indirectly, individually or jointly with other partners (even when 
based on voting trusts) the institutions hold a controlling interest in the investees.  When capital control is not 
involved, the financial institution may opt for accounting by the equity accounting method in lieu of such 
consolidated accounting. 
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The G20’s December 2010 conference approved a reform package (known as Basel III Accord) that had 
been proposed by the Basel Committee on Banking Supervision to address the market failures revealed by the 
global financial crisis.  The purpose of this reform is to enhance capital and liquidity management rules for 
financial institutions, strengthening the banking sector’s ability to absorb shocks arising from financial and 
economic stress, thus reducing the risk of spillover from the financial sector to the real economy. 

In addition, on January 13, 2011, following the G20’s November 2010 conference in Seoul, the Basel 
Committee expanded on the Basel III Accord capital rules with additional requirements applicable to non-
common Tier 1 or Tier 2 instruments issued by internationally active banks. The January 13 Annex will apply to 
all instruments issued after January 1, 2013.   

In March 2013, the CMN and the Central Bank issued a new regulatory framework aimed at implementing 
the recommendations contained in the Basel III Accord.  Changes to the current regulations include: 

• reference shareholders' equity continues to be defined as the sum of Tier I and Tier II Capital. 
However, Tier I Capital now encompasses the principal capital (capital principal) plus the so-called 
Complementary Capital, which includes some types of hybrid instruments duly authorized by the 
Central Bank that meet certain specific requisites, such as subordination and perpetuity; 

• the calculation of reference shareholders’ equity as of January 2014 is to be done on a consolidated 
basis, and shall include, in addition to the financial entities belonging to the financial conglomerate, 
certain entities considered quasi-financial institutions, including, among others, non-financial 
institutions (e.g. credit card administrators), insurance companies and investment funds; 

• certain deductions in the calculation of Tier I Capital, including, among other things, those relating 
to premiums calculated based on future profits, tax credits and intangible assets, will need to be 
made starting in 2014 at a 20% rate and increasing to 100% by 2018; and 

• principal capital shall be complemented by additional principal capital, which is essentially based on 
exposures relating to (i) credit risk, (ii) market risk, (iii) operational risk, (iv) interest rate risk, (v) 
foreign exchange risk, (vi) price index risk, (vii) equity prices, (viii) commodity prices and (ix) gold. 
The Central Bank established additional principal capital (all rates relate to the total amount of risk 
weighted assets) as follows: (i) between 0.625% and 1.25% in 2016; (ii) between 1.25% and 2.5% in 
2017; (iii) between 1.875% and 3.75% in 2018; and (iv) between 2.5% and 5% starting in 2019. 

The minimum reference shareholders’ equity in relation to risk-weighted assets is set at 11% and will be 
reduced on a yearly basis up to 8% by 2019.  Tier I Capital, also in relation to risk-weighted assets, is set at 
5.5% starting in October 2013 and will be increased up to 6% by January 2015, and the minimum principal 
capital shall amount to at least 4.5% of the risk-weighted assets starting from October 2013. 

Regulations Affecting Financial Market Liquidity 

(d) Brazilian Government Involvement in the Brazilian Banking System 

In light of the global financial crisis, the President of Brazil sanctioned Provisional Measure No. 443 on 
October 21, 2008 (converted into Law No. 11,908 as of March 3, 2009) in order to increase the involvement of 
the Brazilian public sector in the Brazilian Banking System. 

Law No. 11,908 authorized:  (i) Banco do Brasil and CEF, both financial institutions controlled by the 
Brazilian federal government, to, directly or indirectly, acquire participations in private and public financial 
institutions in Brazil, including insurance companies, social welfare institutions and capitalization companies, 
with or without the acquisition of the capital stock control; (ii) the creation of Caixa Banco de Investimentos 
S.A., a wholly-owned subsidiary of CEF, with the objective of conducting investment bank activities; and 
(iii) the Central Bank to carry out currency swap transactions with central banks of other countries. 

On May 24, 2012, the CMN, with Resolution No. 4,087, amended the bylaws of the Credit Guarantee Fund 
(Fundo Garantidor de Crédito, or “FGC”), such that FGC can invest up to 50% of its net worth in: (i) the 
acquisition of credit rights of financial institutions and leasing companies; (ii) fixed-income bonds issued by 
associated institutions, provided that it is secured by credit rights created or to be created with funds of the 
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respective applications; and (iii) linked transactions (operações ativas vinculadas), pursuant to CMN Resolution 
No. 2,921, dated January 17, 2002. The FGC may sell any assets acquired in transactions described in items (i), 
(ii) and (iii) of this paragraph. 

CMN Resolution No. 3,931, dated December 3, 2010 sets forth a schedule pursuant to which the volume of 
transactions involving time deposits without the issuance of certificates guaranteed by the FGC (depósito a 
prazo com garantia especial, or “DPGE”) shall decrease by 20.0% per year, beginning in January 2012, until it 
ceases to be issued in January 2016 and is completely phased out by 2021.  This decrease does not apply to 
DPGEs secured by a fiduciary assignment (“DPGE 2”), which may be raised up to the amount equivalent to the 
Tier I component of the reference equity of the respective financial institution (to be increased to two times the 
amount equivalent to the Tier I component of the reference equity, by 0.2% per year, until January 2017). 

(e) Compulsory Deposit Requirements 

The Central Bank imposes compulsory deposit and other related requirements upon Brazilian consumer 
credit companies from time to time.  The Central Bank uses reserve requirements on time deposits as a 
mechanism to control the liquidity of the Brazilian financial system.  Historically, those imposed reserves have 
accounted for substantially all amounts required to be deposited with the Central Bank. 

Some of the current reserves required under Brazilian law include: 

Time Deposits.  In accordance with Central Bank Circular No. 3,569, of December 22, 2011, as amended, 
banks are subject to a mandatory reserve of 20.0% of the average daily balance of their time deposits and certain 
other amounts, after a deduction of R$30.0 million, in the amount exceeding:  (i) R$3.0 billion, for financial 
institutions with Level I component of the reference equity below R$2.0 billion; (ii) R$2.0 billion, for financial 
institutions with Level I component of the reference equity equal or higher than R$2.0 billion and below R$5.0 
billion; (iii) R$1.0 billion, for financial institutions with Level I component of the reference equity equal to or 
higher than R$5.0 billion and below R$15.0 billion; and (iv) zero, for financial institutions with Level I 
component of the reference equity equal to or higher than R$15.0 billion.  If the applicable reserve requirement 
of a financial institution is below R$0.5 million, such financial institution will be exempt from the reserve 
requirements set forth by Circular No. 3,569 and amendments therein, although it must provide information to 
the Central Bank on time deposits it holds.  Amounts subject to this reserve requirement shall be deposited in 
cash on a specific account and part of such deposits will bear interest at a SELIC-based rate.  At the end of each 
day, deposited amounts shall be equivalent to 100% of the applicable reserve requirement. 

Central Bank Circulars Nos. 3,594, 3,609 and 3,613, amending Circular No. 3,569, permitted financial 
institutions to deduct (in addition to the transactions already established in Circular No. 3,569) loans for 
commercial leases of automobiles and light commercial vehicles (extended from May 22, 2012 to September 14, 
2012) and motorcycles (extended after September 14, 2012), as long as the loans are recorded in the banks’ 
assets and originate from: (i) itself; (ii) another bank that belongs to the same financial conglomerate; or (iii) a 
bank controlled directly or indirectly by the bank (including in case of shared control).  Circular No. 3,594 also 
establishes that this deduction may be effected by the respective financial institution while credit operations 
remain recorded in their assets, in an amount equivalent to the outstanding balance of the loan as of the last day 
of each calculation period, up to a maximum of 50.0% of the amounts to be collected. 

Additional Reserve Requirement (Time Deposits).  On March 26, 2013, the Central Bank, by means of 
Circular No. 3,655 established, among other things, an additional reserve requirement on deposits captured by 
multiple-service banks, investment banks, commercial banks, development banks, consumer credit companies, 
real estate companies and savings and loan associations.  Pursuant to that regulation, the aforesaid entities are 
required to deposit in an interest-bearing account with the Central Bank, on a weekly basis, the cash equivalent 
of the sum of the following amounts in excess of (a) R$3.0 billion, for financial institutions with an adjusted 
Level I component of the reference equity below R$2.0 billion, (b) R$2.0 billion, for financial institutions with 
Level I component of the reference equity below R$5.0 billion and equal to or higher than R$2.0 billion, (c) 
R$1.0 billion, for financial institutions with Level I component of the reference equity below R$15.0 billion and 
equal to or higher than R$5.0 billion, or (d) zero, for financial institutions with a Level I component of the 
reference equity equal to or higher than R$15.0 billion:  (i) 11.0% of the arithmetic average of the time deposits 
funds and certain other amounts subject to the respective reserve requirement, (ii) 10.0% of the arithmetic 
average of the savings deposits funds subject to the respective reserve requirement, and (iii) 0.0% of the 
arithmetic average of the demand deposits funds subject to the respective reserve requirement.  If the applicable 
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reserve requirement of a financial institution is equal to or below R$0.5 million, such financial institution will be 
exempt from the reserve requirements set forth by Circular No. 3,144 and amendments thereto.  The reserve 
requirements must be met in cash on a specific account and, at the end of each day, the balance in the interest-
bearing account must be equivalent to 100% of the additional reserve requirement. 

In addition, in the past, the Central Bank has imposed certain compulsory deposit requirements on other 
types of transactions.  While those requirements are no longer in effect, the Central Bank could reimpose these 
requirements or impose similar restrictions in the future.  For more information on Central Bank restrictions, see 
“Risk Factors — Risks Relating to Our Activities.” 

Foreign Currency and Gold Exposure.  Pursuant to CMN Resolution No. 3,488 of August 29, 2007, a 
financial institution’s total consolidated exposure to foreign currencies and gold cannot exceed 30.0% of its 
reference equity. 

Repurchase Agreements, Export Notes, Derivative Transactions, Certain Assignments and Other 
Transactions.  The Central Bank has, from time to time, established a reserve requirement for certain types of 
financial transactions, such as repurchase agreements, export notes, derivative transactions and certain types of 
assignments.  Central Bank Circular No. 2,820 dated May 27, 1998 currently sets this reserve requirement at 
zero. 

Reinvestment of Deposits Linked to Interbank Rates.  Pursuant to CMN Resolution No. 3,454 of May 30, 
2007, consumer credit companies were permitted to issue time deposit certificates with interest calculated by 
reference to a Taxa Básica Financeira (Average Interbank Interest Rate), subject to a reserve requirement and 
provided that such deposits were made for a minimum of 90 days. 

(f) The Brazilian Payment System 

On April 22, 2002, as a result of a restructuring process, the Brazilian Payment System (“SPB”) became 
effective.  The main legislation that discipline the operation of the SPB is Law No. 10,214 of March 27, 2001, 
CMN Resolution No. 2,882 dated August 30, 2001 and Central Bank Circular No. 3,057 dated August 31, 2001. 

The main goal of the amendments was to provide Brazil’s financial markets with security and efficiency, 
and to minimize the systemic risks, by incorporating practices recommended by the BIS – Bank of International 
Settlements. 

The most important principles of the SPB are:  (i) the existence of two main payment and settlement 
systems:  real time gross settlements, using the reserves deposited with the Central Bank, and deferred 
settlements, through the clearing houses; (ii) the clearing houses, with some exceptions, will be liable for the 
payment orders they accept; and (iii) bankruptcy laws do not affect the payment orders made through the credits 
of clearing houses, nor the collateral granted to secure those orders.  However, clearing-houses have ordinary 
credits against any participant under bankruptcy laws. 

The main innovations of the SPB were:  (i) the creation of a mechanism for the real time transfer of 
reserves, the Reserve Transfer System (“STR”) in which settlements are irrevocable and unconditional, 
providing a strict control of bank balances; (ii) the adaptation and creation of compensation and settlement 
systems in clearing houses equipped with mechanisms and safeguards capable of guaranteeing the settlement 
process; and (iii) the constitution of a solid legal basis to support the functioning of clearing houses. 

(g) Asset Composition Requirements 

Brazilian financial institutions may not allocate more than 25.0% of their reference equity to loans 
(including guarantees) with the same customer (including its parent, affiliates and subsidiaries) or in securities 
of any one issuer, and may not act as underwriter (excluding best efforts underwriting) of securities issued by 
any one issuer representing more than 25.0% of their reference equity. 

Pursuant to CMN Resolution No. 2,283 of June 5, 1996, as amended, permanent assets (defined as property 
and equipment other than commercial leasing operations, unconsolidated investments and deferred charges) of 
Brazilian financial institutions may not exceed 50.0% of their adjusted shareholders’ equity. 
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(h) Repurchase Transactions 

Repurchase transactions are subject to operational capital limits based on the financial institution’s 
shareholders’ equity, as adjusted in accordance with Central Bank regulations.  A financial institution may only 
hold repurchase transactions in an amount up to 30 times its adjusted shareholders’ equity.  Within that limit, 
repurchase operations involving private securities may not exceed five times the amount of adjusted 
shareholders’ equity.  Limits on repurchase operations involving securities backed by Brazilian governmental 
authorities vary in accordance with the type of security involved in the transaction and the perceived risk of the 
issuer as established by the Central Bank. 

(i) Onlending of Funds Borrowed Abroad 

Financial institutions and leasing companies are permitted to borrow foreign currency-denominated funds in 
the international markets (either through direct loans or through the issuance of debt securities) in order to 
onlend such funds in Brazil.  These onlendings take the form of loans denominated in Brazilian currency but 
indexed to the U.S. dollar.  The terms of the onlending must mirror the terms of the original transaction.  The 
interest rate charged on the underlying foreign loan must also conform to international market practices.  In 
addition to the original cost of the transaction the financial institution may only charge an onlending 
commission. 

(j) Credit Assignment 

CMN Resolution No. 3,533 of January 31, 2008, provides changes to the manner in which assigned credit 
rights are to be treated in our books as of January 1, 2012.  In accordance with Resolution No. 3,533, if the 
assignor substantially retains the risks and benefits of the assigned credits, such credits may not be recorded as 
off-balance sheet loans.  This provision is also applicable to (i) assignments with repurchase commitments; 
(ii) assignments in which the assignor undertakes the obligation to compensate the assignee for losses; and 
(iii) assignments made jointly with the subscription and/or acquisition of subordinate shares of FIDCs. 

(k) Foreign Currency Position 

Transactions in Brazil involving the sale and purchase of foreign currency may only be conducted by 
institutions authorized by the Central Bank to operate in the foreign exchange market.  For purposes of the 
exchange control regulations, banks (including commercial banks, investment banks and multiple–service 
banks, but excluding development banks) are allowed to carry out all types of transactions in the foreign 
exchange market; other agents, including development banks, brokers, dealers, tourism agencies, and hotels may 
in turn carry out just a limited number of transactions. Consumer finance companies are not allowed to operate 
in the foreign exchange market. 

The Central Bank may impose limits on foreign exchange short and long positions of institutions authorized 
to operate in the foreign exchange market.  These limits may vary according to the shareholders’ equity of the 
relevant institution, as adjusted in accordance with regulations of the Central Bank.  Penalties for non-
compliance with any such foreign currency position limits, range from the compulsory sale of foreign currency 
holdings to the revocation of authorizations to operate in the foreign exchange market.  According to the 
Regulation of the Exchange Market and Foreign Capital (Regulamento do Mercado de Câmbio e Capitais 
Internacionais, or “RMCCI”), there are currently no such limits on the foreign exchange short or long positions 
of Brazilian banks and financial savings account institutions authorized to operate in the foreign exchange 
market. 

(l) Interest Rates 

Article 192 of the Brazilian constitution, enacted in 1988, established a 12.0% per year ceiling on loan 
interest rates, including bank loan interest rates.  However, since the enactment of the constitution, such rate was 
not enforced, as the regulation of such provision was pending.  The understanding that the ceiling is not yet in 
force has recently been confirmed by Súmula Vinculante No. 7, a final binding decision enacted in 2008 by the 
Brazilian Supreme Court in accordance with such Court’s prior understanding on this matter.  Since 1988, 
several attempts were made to regulate the limitation on loan interest, and especially bank loan interest rates, but 
none of them were implemented nor have been confirmed by Brazilian superior courts. 
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On May 29, 2003, the Constitutional Amendment No. 40 was enacted and revoked all subsections and 
paragraphs of Article 192 of the Brazilian constitution.  This amendment allows the Brazilian financial system to 
be regulated by specific laws in respect of each sector of the system rather than by a single law relating to the 
system as a whole. 

With the enactment of the Civil Code, unless the parties to a loan have agreed to use a different rate, in 
principle the ceiling of the interest rate has been pegged to the base rate charged by the National Treasury 
Office.  Currently, this base rate is the SELIC, which was 7.25% per annum as of March 6, 2013.  However, 
there is presently some uncertainty as to whether the SELIC or the 12% per annum interest rate established in 
the Brazilian Tax Code should apply. 

(m) Financial Bills 

Provisional Measure No. 472/09, enacted by the Brazilian government on December 15, 2009 (converted 
into Law No. 12,249), among other items, provided for a new category of long-term debt securities that could be 
issued by Brazilian financial institutions (Letras Financeiras, or “LFs”).  CMN Resolution No. 4,123, of August 
23, 2012, regulates the issuance of LFs, setting forth that these instruments must have a maturity of at least 24 
months, a minimum nominal amount of R$150,000 or, for subordinated LFs, R$300,000.  Pursuant to 
Instruction No. 488, of December 16, 2010, the CVM has regulated the public offering of LFs in the Brazilian 
capital markets. 

(n) Bills of Exchange 

Pursuant to Circular No. 3,533 issued by the Central Bank the outstanding credit receivables of consumer 
finance companies may not exceed the outstanding amount raised by such credit finance companies through the 
issuance of bills of exchange.  

(o) Treatment of Overdue Debts 

Financial institutions are required to classify their loans into nine categories, ranging from AA to H, on the 
basis of their risk.  These credit classifications are determined in accordance with Central Bank criteria relating 
to: 

• the conditions of the debtor and the guarantor, such as their economic and financial situation, level 
of indebtedness, capacity for generating profits, cash flow, delay in payments, contingencies and 
credit limits; and 

• the conditions of the transaction, such as its nature and purpose, the sufficiency of the collateral, the 
level of liquidity and the total amount of the credit. 

The regulations specify, for each category of loans, a minimum provision, as follows: 

Loan Rank Minimum 
Provision 

AA .............................................................................................................................................................. — 
A ................................................................................................................................................................. 0.5% 
B .................................................................................................................................................................. 1.0% 
C .................................................................................................................................................................. 3.0% 
D ................................................................................................................................................................. 10.0% 
E .................................................................................................................................................................. 30.0% 
F .................................................................................................................................................................. 50.0% 
G ................................................................................................................................................................. 70.0% 
H ................................................................................................................................................................. 100.0% 

 

Lending transactions of up to R$50,000 may be classified through the evaluation method of the financial 
institution or according to delays in the above described criteria of payment, whichever is the strictest. 
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For past due loans, the regulations establish maximum risk classifications, as follows: 

Number of days Loan is Past Due(1) Minimum Classification 
15 to 30 days .............................................................................................................................................. B 
31 to 60 days .............................................................................................................................................. C 
61 to 90 days .............................................................................................................................................. D 
91 to 120 days ............................................................................................................................................ E 
121 to 150 days .......................................................................................................................................... F 
151 to 180 days .......................................................................................................................................... G 
More than 180 days .................................................................................................................................... H 
 

(1) The period should be doubled in the case of loans with maturity in excess of 36 months. 

Financial institutions are required to determine, on a monthly basis, whether any loans must be reclassified 
as a result of these maximum classifications, and if so, they must adjust their provisions accordingly. 

Credit loss provisions must be made monthly by each financial institution in accordance with the following: 

• 0.5% of the amount of transactions classified as category A risk; 

• 1% of the amount of transactions classified as category B risk; 

• 3% of the amount of transactions classified as category C risk; 

• 10% of the amount of transactions classified as category D risk; 

• 30% of the amount of transactions classified as category E risk; 

• 50% of the amount of transactions classified as category F risk; 

• 70% of the amount of transactions classified as category G risk; 

• 100% of the amount of transactions classified as category H risk; 

Financial institutions must make their lending and loan classification policies available to the Central Bank 
and to their independent auditors.  They also have to submit to the Central Bank information relating to their 
credit portfolio, along with their financial statements.  Such information must include: 

• a breakdown of lending activities and the nature of the borrowers; 

• maturities of their loans; 

• amounts of rolled-over, written-off and recovered loans; 

• credit portfolio diversification in accordance with the loan classification; and 

• overdue loans. 

(p) Brazilian Clearing System 

The Brazilian clearing system was recently regulated and restructured under legislation enacted in 2000 and 
2001.  The new regulation is intended to increase the responsiveness of the system through the adoption of 
multilateral settlement and the safety and soundness of the system by reducing the risk of systemic default and 
the credit risk of financial institutions. 

The systems comprising the Brazilian clearing systems are responsible for creating safety mechanisms and 
rules for controlling risks and contingencies, for loss sharing among market participants and for direct execution 
of participants’ positions, performance of their agreements and foreclosure of collateral held under custody.  In 
addition, clearing houses and settlement services providers that are considered important to the system are 
obligated to set aside a portion of their assets as an additional guarantee for the settlement of transactions. 
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Under the new rules, responsibility for the settlement of a transaction is assigned to the clearing houses and 
settlement service providers responsible for it.  Once a financial transaction has been submitted for clearing and 
settlement, it generally becomes the obligation of the relevant clearing house and/or settlement services provider 
to clear and settle it, and it is no longer subject to the risk of bankruptcy or insolvency on the part of the market 
participant that submitted it for clearing and settlement. 

Financial institutions and other institutions chartered by the Central Bank are also required under the new 
rules to create mechanisms to identify and avoid liquidity risks, in accordance with certain procedures 
established by the Central Bank.  Under these procedures, institutions are required to: 

• maintain and document criteria for measuring liquidity risks and mechanisms for managing them; 

• analyze economic and financial data to evaluate the impact of different market scenarios on the 
institution’s liquidity and cash flow; 

• prepare reports to enable the institution to monitor liquidity risks; 

• identify and evaluate mechanisms for unwinding positions that could threaten the institution 
economically or financially and for obtaining the resources necessary to carry out such unwinds; 

• adopt system controls and testing them periodically; 

• promptly provide to the institution’s management available information and analysis regarding any 
liquidity risk identified, including any conclusions or remedies adopted; and 

• develop contingency plans for handling liquidity crisis situations. 

After a period of tests and gradual implementation, the new Brazilian clearing system entered into 
operations in April 2002.  The Central Bank and CVM have the power to regulate and supervise the Brazilian 
payments and clearing system. 

Intervention and Administrative Liquidation of Financial Institutions 

Financial institutions are subject to the proceedings established by Law No. 6,024 of March 13, 1974, 
(“Law No. 6,024/74”), (which establishes the applicable provisions in the event of intervention or extra-judicial 
liquidation by the Central Bank) as well as to bankruptcy proceedings. 

Intervention and extra-judicial liquidation occur when it has been verified that the financial institution is in 
a bad financial condition or upon the occurrence of events that may impact the creditors’ situation.  Such 
measures are imposed by the Central Bank in order to avoid the bankruptcy of the entity. 

(q) Intervention 

The Central Bank will intervene in the operations and the management of any financial institution not 
controlled by the federal government if the institution: 

• suffers losses due to bad management which puts creditors at risk; 

• has recurrent violations of banking regulations; or 

• is bankrupt. 

Intervention may also be ordered upon the request of a financial institution’s management. 

As from the date on which it is ordered, the intervention will automatically:  (a) suspend the enforceability 
of the payable obligations; (b) prevent early termination or maturity of any previously contracted obligations; 
and (c) freeze deposits existing on the date on which the intervention is decreed.  The intervention will cease 
(a) if interested parties undertake to continue the economic activities of the financial institution, by presenting 
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the necessary guarantees, as determined by the Central Bank; (b) when the situation of the entity is regularized 
as determined by the Central Bank; or (c) when extra-judicial liquidation or bankruptcy of the entity is ordered. 

Any such intervention period should not exceed six months, which, by decision of the Central Bank, may be 
extended only once for up to six additional months.  The intervention proceeding will be terminated if the 
Central Bank establishes that the irregularities that have triggered an intervention have been eliminated.  
Otherwise, the Central Bank may extra-judicially liquidate the financial institution or authorize the intervener to 
file for voluntary bankruptcy currently governed by Law No. 11,101 (as of February 9, 2005, the new Brazilian 
Bankruptcy and Restructuring Law), among other situations, if the assets of the intervened institution are 
insufficient to satisfy at least 50% of the amount of its outstanding unsecured debts. 

(r) Administrative Liquidation 

Administrative liquidation is a proceeding decreed by the Central Bank and conducted by a liquidator 
appointed by the Central Bank.  Such extraordinary measure aims at terminating the activities of the affected 
financial institution, liquidating its assets and paying its liabilities, as in a judicially decreed bankruptcy. 

The Central Bank will liquidate a financial institution if: 

• the institution’s economic or financial situation is at risk, particularly when the institution ceases to 
meet its obligations as they fall due, or upon the occurrence of an event that could indicate a state of 
bankruptcy; 

• management makes a serious violation of banking laws, regulations or rulings; 

• the institution suffers a loss which subjects its unprivileged and unsecured creditors to severe risk; 
or 

• if, upon revocation of the authorization to operate, the institution does not initiate ordinary 
liquidation proceedings within 90 days, or if initiated, the Central Bank determines that the pace of 
the liquidation may harm the institution’s creditors. 

As a consequence of administrative liquidation: 

• potential or ongoing lawsuits asserting claims over the assets of the institution are suspended; 

• the institution’s obligations are accelerated; 

• the institution may not comply with any liquidated damages clause contained in unilateral contracts; 

• interest does not accrue against the institution until its liabilities are paid in full; and 

• the statute of limitations with respect to the institution’s obligations is tolled. 

The decree of extra-judicial liquidation will (a) suspend the actions or foreclose on rights and interests 
relating to the estate of the entity being liquidated, while no other actions or executions may be brought during 
the liquidation; (b) accelerate the obligations of the entity; and (c) interrupt the statute of limitations with regard 
to the obligations assumed by the institution.  The extra-judicial liquidation will cease (a) if interested parties 
undertake to continue the company’s economic activities, by presenting the necessary guarantees, as per the 
discretion of the Central Bank; (b) with the approval of the final accounts of the liquidator and entry in the 
appropriate public registry; and (c) with the decree of the entity’s bankruptcy. 

Liquidation procedures can be filed on reasonable grounds by the officers of the respective financial 
institution or by the receiver indicated by the Central Bank in the receivership procedure. 

Extrajudicial liquidation procedures may be terminated: 

• by discretionary decision of the Central Bank if the parties involved undertake the administration of 
the financial institution after having provided the necessary guarantees; or 
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• when the final accounts of the receiver are delivered and approved and subsequently registered in 
the relevant public records; or 

• when converted into ordinary liquidation; or 

• when a financial institution is declared bankrupt. 

(s) Temporary Special Administration Regime 

The temporary special administration regime (“RAET”) is a less severe form of Central Bank intervention 
in private and non-federal financial institutions which allows institutions to continue to operate normally.  RAET 
may be ordered in the case of an institution which: 

• enters into recurrent operations which are against economic or financial policies set forth in federal 
law; 

• faces a shortage of assets; 

• fails to comply with the compulsory deposit rules; 

• has hidden liabilities; 

• has practiced receivership pursuant to current legislation; 

• has reckless or fraudulent management; or 

• has operations or circumstances which call for an intervention. 

The main object of a RAET is to assist the recovery of the financial conditions of the institution under 
special administration and thereby avoid intervention, liquidation and/or bankruptcy.  Therefore, a RAET does 
not affect the day-to-day business, operations, liabilities or rights of the financial institution, which continues to 
operate in the due course. 

There is no minimum term for a RAET, which ceases upon the occurrence of any of the following events:  
(a) acquisition by the Brazilian federal government of control of the financial institution, (b) corporate 
restructuring, merger, spin-off, amalgamation or transfer of the controlling interest of the financial institution, 
(c) decision by the Central Bank or (d) declaration of extra-judicial liquidation of the financial institution. 

On October 19, 2009, the Central Bank submitted a proposal for a new law to overhaul the existing legal 
framework applicable to the actions that may be taken by the Central Bank to protect the stability of the 
financial system, prevent and regulate bank failure.  The proposal was submitted for comments from the market.  
We cannot anticipate if and when such new legal framework may become effective. 

(t) Repayment of Creditors in a Liquidation 

In the liquidation of a financial institution, employees’ wage and indemnities (up to an amount equivalent to 
150 times the minimum wage per employee), creditors holding claims secured by collateral and tax claims have 
the highest priority of any claims against the bankrupt estate.  In November 1995, the Central Bank created the 
FGC to guarantee the payment of funds deposited with financial institutions in case of intervention, 
administrative liquidation, bankruptcy, or other state of insolvency.  The member entities of the FGC are 
financial institutions, which take demand, time and savings deposits, as well as savings and loan associations.  
The FGC is funded principally by mandatory contributions from all Brazilian financial institutions that work 
with customer deposits. 

The FGC is a deposit insurance system that guarantees a maximum amount of R$250,000 (pursuant to 
CMN Resolution No.4,222 of May 23, 2013) of deposit and certain credit instruments held by a customer 
against a financial institution (or against member financial institutions of the same financial group).  The 
liability of the participating institutions is limited to the amount of their contributions to the FGC, with the 
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exception that in limited circumstances if FGC payments are insufficient to cover insured losses, the 
participating institutions may be asked for extraordinary contributions and advances.  The payment of unsecured 
credit and customer deposits not payable under the FGC is subject to the prior payment of all secured credits and 
other credits to which specific laws may grant special privileges. 

In addition, two laws affect the priority of repayment of creditors of Brazilian financial institutions in the 
event of their insolvency, bankruptcy or similar proceedings.  First, Law No. 9,069 of June 29, 1995, confers 
immunity from attachment on compulsory deposits maintained by financial institutions with the Central Bank.  
Such deposits may not be attached in actions by a bank’s general creditors for the repayment of debts.  Second, 
Law No. 9,450 of March 3, 1997 requires that the assets of any insolvent bank funded by loans made by foreign 
banks under trade finance lines be used to repay amounts owing under such lines in preference to those amounts 
owing to the general creditors of such insolvent bank. 

(u) Cancellation of Banking License 

The Banking Reform Law, together with specific regulations enacted by the CMN Resolution 1,065 of 
December 5, 1985, provides that some penalties can be imposed upon financial institutions in certain situations.  
Among them, a financial institution may be subject to the cancellation of its license to operate and/or to perform 
exchange transactions.  Such cancellations are applicable under certain circumstances established by the Central 
Bank as, for instance, in case of repeated:  (a) violation of the Central Bank regulations by the management of 
the financial institution or (b) negligence of the financial institution in pursuing adequate banking practices 
concerning its exchange activities. 

In addition, the Central Bank may, according to CMN Resolution No. 4,122, of August 2, 2012, cancel the 
authorization to operate granted to a consumer finance company if one or more of the following situations are 
verified at any time:  (a) lack of transactions deemed essential for the respective type of financial institution, 
(b) operational inactivity, (c) the institution is not located at the address provided to the Central Bank, (d) failure 
to send to the Central Bank for over four months, without acceptable justification, the financial statements 
required by the regulations in effect, and/or (e) failure to observe the timeframe for commencement of activities.  
The cancellation of a banking license may only occur after the appropriate administrative proceeding is carried 
out by the Central Bank. 

Internal Compliance Procedures 

All financial institutions must have in place internal policies and procedures to control: 

• their activities; 

• their financial, operational and management information systems; and 

• their compliance with all regulations applicable to them. 

The board of executive officers of the financial institution is responsible for implementing an effective 
structure of internal controls by defining responsibilities and control procedures and establishing corresponding 
goals and procedures at all levels of the institution.  The board of executive officers is also responsible for 
verifying compliance with all internal procedures. 

Restrictions on Foreign Banks and Foreign Investment 

The Brazilian constitution prohibits foreign financial institutions from establishing new branches in Brazil, 
except when duly authorized by Presidential Decree.  A foreign bank duly authorized to operate in Brazil 
through a branch or a subsidiary is subject to the same rules, regulations and requirements that are applicable to 
any other Brazilian financial institution. 

The Brazilian constitution permits foreign individuals or companies to invest in the voting shares of 
Brazilian financial institutions only if they have specific authorization from the Brazilian government subject to 
consideration of the public interest.  Foreign investors without specific authorization can also acquire publicly 
traded non-voting shares of Brazilian financial institutions or depositary receipts offered abroad representing 
non-voting shares. 
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Anti-Money Laundering Regulations and Banking Secrecy 

Law No. 9,613, of March 3, 1998 (the “Money Laundering Law”), plays a major role for those engaged in 
banking and financial activities in Brazil.  The Money Laundering Law sets forth the definition and the penalties 
to be incurred by persons involved in activities that comprise the “laundering” or concealing of property, rights 
and assets, as well as a prohibition on using the financial system for these illicit acts. 

The Money Laundering Law also created the Financial Activity Control Council (Conselho de Controle de 
Atividades Financeiras, or “COAF”), which is the entity responsible for applying administrative fines, and 
receiving, examining and identifying the suspicion of the illegal activities provided for by the Money 
Laundering Law. 

Financial institutions are required, among other things, to: 

• identify and maintain data on all clients; 

• keep a file on all transactions performed by such clients, which exceed the limits set forth by the 
competent authority, for a 5-year period; 

• comply with all requests of COAF; and 

• inform the competent authorities (without the clients’ knowledge) of any transaction which involves 
an amount which exceeds the limit set forth by the competent authorities. 

On July 24, 2009, the Central Bank issued Circular No. 3,461, which, as amended, consolidated the 
procedures to be complied with by financial institutions (including their branches and subsidiaries abroad) in 
order to prevent the crimes set forth in the Money Laundering Law (“Money Laundering Crimes”).  Circular 
No. 3,461 sets forth requirements to be complied with by financial institutions related to (i) internal policies and 
controls systems, (ii) records of customer information, (iii) records of financial services and transactions, 
(iv) records of checks and transfer of funds, (v) records of prepaid cards, (vi) records of handling of resources in 
excess of R$100,000, and (vii) reports of material information to COAF.  Furthermore, the CMN enacted, on 
February 11, 2010, Circular Letter No. 3,430, clarifying concepts related to customer and politically exposed 
persons, as well as procedures to be taken in connection with the identification of such customers or persons. 

On March 12, 2012, the Central Bank amended the rules applicable to procedures that must be adopted by 
financial institutions in the prevention and combat of money laundering and terrorism financing, as a response to 
the recommendations of the Financial Action Task Force (“FATF”).  The main measures include: (i) enactment 
of Circular No. 3,583, which sets forth that (a) financial institutions must not initiate any relationship with 
clients or proceed with existing relationships, if it is not possible to fully identify such clients and (b) anti-
money laundering procedures are also applicable to agencies and subsidiaries of Brazilian financial institutions 
located abroad; (ii) enactment of Circular No. 3,584, establishing that the institutions authorized to operate in 
the Brazilian foreign exchange market with financial institutions located abroad must verify if the other party is 
physically present in the country where it was organized and licensed or is effectively supervised; and (iii) 
enactment of Circular Letter No. 3,542, which increases the list of examples of transactions and situations which 
may characterize evidence of occurrence of money laundering, tending to improve the communication between 
financial institutions and the COAF. 

(v) Internal Policies and Controls Systems 

Brazilian financial institutions must develop and implement (locally and in their respective branches and 
subsidiaries abroad) internal policies and control systems that:  (i) indentify the responsibilities of the members 
of each of the hierarchical levels of the financial institutions; (ii) contemplate gathering and registration of 
information systems that shall enable the timely identification of transactions that may indicate the occurrence 
of a Money Laundering Crime; (iii) define criteria and proceedings for the selection and training the employees 
of financial institutions, as well for monitoring their economic and financial conditions; and (iv) reflect the 
necessity of previous analysis of new products aiming at preventing Money Laundering Crimes.  In addition, 
such internal policies and control systems shall encompass measures to enable financial institutions to 
(i) confirm the customer identifications; (ii) indentify ultimate beneficiaries of transactions; and (iii) identify 
politically exposed persons. 
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Pursuant to Article 4 of Circular No. 3,461, a politically exposed person is an individual who is engaged or 
has been engaged, in the last five years in relevant public positions, jobs or functions, in Brazil or in other 
countries, territories and foreign dependencies, as well as their representatives, relatives and other people closely 
related to that person. 

(w) Record of Customer Information 

The identification of customers (individuals and legal entities) must be recorded in a regularly updated 
customer information file, at least on an annual basis, pursuant to Circular No. 3,461.  All files may be stored 
either physically or electronically.  Circular No. 3,461 provides for different levels of record requirements by 
financial institutions depending on the type of relationship maintained with the customer. 

(x) Record of Financial Services and Transactions 

Financial institutions must record all financial services rendered to or financial transactions entered with 
their customers.  Information on the applicable financial services and transactions shall be recorded in order to 
enable them to identify:  (i) if the relevant resources are compatible with the financial and economic conditions 
of the respective customer; (ii) origin of resources; and (iii) ultimate beneficiaries of the resources.  The record 
system of financial transactions must enable the identification of (i) transactions carried out by a person, group 
of persons or corporate group, severally or jointly, in excess of R$10,000 per month; and (ii) transactions that 
may constitute, in view of their frequency, amount or structure, a manner to avoid the identification, control and 
record mechanisms of financial institutions. 

(y) Record of Checks and Transfer of Funds 

The information about checks and transfers of funds must be recorded in order to enable the financial 
institutions to identify:  (i) transactions involving receipt of deposits through wire transfer, check, bank check 
and other documents with equivalent nature, as well as set-off checks deposited in other financial institutions; 
and (ii) transactions involving the issuance of checks and bank checks, wire transfer, electronic transfer of 
amounts and credit documents in excess of R$1,000. 

(z) Record of Prepaid Cards 

Financial institutions shall record information about cards with a function to receive charge or recharge of 
amounts, in national or foreign currency, as a result of payment in cash, foreign exchange transaction or any 
other transfer of deposit accounts.  Such registration system shall enable the identification of the following 
events:  (i) the issuance or recharge of values, in one or more prepaid cards, in amounts of or in excess of 
R$100,000, or any equivalent amounts in other currencies, per month; and (ii) the issuance or recharge of values 
in prepaid cards that may evidence conceal or disguise of the true nature, origin, location, disposition, 
movement, or ownership of assets, rights and valuables. 

(aa) Record of handling of resources in excess of R$100,000 

Financial institutions must record information about deposits in cash, withdrawals in cash, withdrawals in 
cash by means of prepaid cards and request of withdrawals provisioning in order to enable the identification of:  
(i) deposits in cash, withdrawals in cash, withdrawals in cash by means of prepaid cards and request of 
withdrawals provisioning in amount of or in excess of R$100,000; (ii) deposits in cash, withdrawals in cash, 
withdrawals in cash by means of prepaid cards and request of withdrawals provisioning that may show attempts 
to conceal or disguise of the true nature, origin, location, disposition, movement, or ownership of assets, rights 
and valuables; and (iii) issuance of bank check, wired transfers of amounts or any other instrument of transfer of 
funds that comprise payment in cash in amounts of or in excess of R$100,000. 

(bb) Report of Material Information to COAF 

Financial institutions must report to COAF, without the knowledge of the relevant client, the occurrence of 
any of the following events or proposals leading to such events: 

• the issuance or recharge of values, in one or more prepaid cards, in amounts of or in excess of 
R$100,000, or any equivalent amounts in other currencies, per month;  
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• deposits in cash, withdrawals in cash, withdrawals in cash by means of prepaid cards and request of 
withdrawals provisioning in amount of, or in excess of, R$100,000; and 

• the issuance of checks, wire transfers or any other instrument for the transfer of funds that comprise 
cash payments in excess of R$100,000. 

Additionally, the financial institutions must report the occurrence of the following events or proposals 
leading to such events to COAF: 

• transactions or services (i) in amounts of, or in excess of, R$10,000; and (ii) that may indicate the 
occurrence of the Money Laundering Crimes in view of the parties thereto, their structure and lack 
of legal and economic support; 

• transactions and services that may constitute, in view of their frequency, amount or structure, a 
manner to avoid the identification, control and record mechanisms of financial institutions; 

• transactions and services involving any person that has perpetrated or intended to perpetrate terrorist 
acts, or that has participated on or facilitated the perpetration of such acts, as well as the existence of 
resources owned by such person or, otherwise, directly or indirectly controlled by him; and 

• acts that may constitute terrorism financing. 

The records referred to above must be kept for at least five years or ten years depending on the information. 

Failure to comply with any of the obligations indicated above shall subject the financial institution and its 
officers and directors to penalties that vary from the application of fines (ranging from 1% to 100% of the 
transaction amount or 200% over any profit generated by the same), to the declaration of its officers and 
directors as ineligible to exercise any position at a financial institution and/or the cancellation of the financial 
institution’s operating license.  The Money Laundering Law establishes that employees are subject to criminal 
penalties if they facilitate or participate in money laundering activities.  According to article 1, paragraph 2, I, of 
the Money Laundering Law, the same penalty (imprisonment of three to ten years, and fine) applies to a person 
who uses, in the economic or financial activity, assets, right or valuables, knowing that they proceed from any of 
the Money Laundering Crimes listed therein. 

Brazilian financial institutions are also subject to strict bank confidentiality regulations.  The only 
circumstances in which information about clients, services or operations of Brazilian financial institutions or 
credit card companies may be disclosed to third parties are the following:  (i) the disclosure of information with 
the express consent of the interested parties; (ii) the exchange of information between financial institutions for 
record purposes; (iii) the supply to credit reference agencies of information based on data from the records of 
subscribers of checks drawn on accounts without sufficient funds and defaulting debtors; (iv) as to the 
occurrence or suspicion that criminal or administrative illegal acts have been performed, financial institutions 
and the credit card companies may provide the competent authorities with information relating to such criminal 
acts; and (v) Complementary Law No. 105, enacted on January 10, 2001, also allows the Central Bank or the 
CVM to exchange information with foreign governmental authorities, provided that a specific treaty in that 
respect may have been previously executed. 

Financial institutions must maintain the secrecy of their banking operations and services provided to their 
customers.  Certain exceptions apply to this obligation, however, such as the sharing of information on credit 
history, criminal activity and violation of bank regulations or disclosure of information authorized by interested 
parties, as discussed above.  Bank secrecy may also be breached when necessary for the investigation of any 
illegal act. 

Government and auditors from the Brazilian Internal Revenue Service may also inspect an institution’s 
documents, books and financial registry in certain circumstances. 
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Change of Independent Auditors 

All financial institutions must: 

• be audited by independent auditors accredited as such by the CVM, and certified in specialized 
banking analysis by the IBRACON and as long as the minimum requirements attesting to the 
independence of the auditors are fulfilled; and 

• replace their responsible partner and senior team member within their independent accounting firm 
responsible for auditing their financial statements for Brazilian regulatory purposes at least every 
five consecutive fiscal years.  A former partner and senior team member within their independent 
accounting firm can be rehired three complete fiscal years after their replacement. 

Each independent auditor must immediately communicate to the Central Bank any event that may 
materially adversely affect the relevant financial institution’s status. 

Law No. 10,303 of October 31, 2001, which amended the Brazilian Corporate Law, gave the members of 
our Board of Directors that are appointed by our preferred shareholders or our non-controlling common 
shareholders veto rights over the appointment or removal of our independent accounting firm.  For more 
information regarding appointment of directors, see “Management — Board Practices”. 

In addition to audit reports, independent auditors should also report on: 

• the evaluation of internal controls and procedures for managing the risks exercised by the financial 
institution including in relation to its electronic data processing system, presenting any potential 
failings verified; and 

• a description of the financial institution’s non-compliance with any applicable regulation which are 
material to its financial statements or activities. 

Independent auditors and the fiscal council should notify the Central Bank of the existence or evidence of 
error or fraud within a maximum period of three business days from the respective identification of the same, 
represented by: 

• non compliance with legal and regulatory norms that place the continuity of the audited entity at 
risk; 

• fraud of any amount perpetrated by the administration of said institution; 

• relevant fraud perpetrated by entity employees or third parties; or 

• errors that result in significant errors in the accounting records of the entity. 

Auditing Requirements 

We are obligated under Brazilian law to prepare our financial statements in accordance with the Brazilian 
Corporate Law.  As a financial institution, we are required to have our financial statements audited every six 
months.   

Ombudsman Department 

On March 25, 2010, the CMN issued Resolution No. 3,849, providing for the creation of an ombudsman 
department in financial institutions and other Central Bank-licensed entities serving individuals or small 
businesses as clients. 

Among other issues, CMN Resolution No. 3,849 redefined the criteria for compulsory creation of an 
ombudsman department (e.g., the list of financial institutions that may enter into agreements with professional 
associations or commodities, futures or stock exchanges for shared use of the ombudsman department offered 
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by such entities was expanded).  Furthermore, CMN Resolution No. 3,849 has changed the rules on reporting by 
the ombudsman department officer to the Central Bank of Brazil. 

The rules on the creation, composition and operation of ombudsman departments were first introduced by 
CMN Resolution No. 3,447 of 2007, by means of which financial institutions were required to set up an 
ombudsman department to ensure compliance with statutory and regulatory requirements on consumer rights, as 
well as to establish a channel by which clients and users could submit their complaints to financial institutions.  
Under CMN Resolution No. 3,477, financial institutions had to prepare and submit half-yearly reports on 
ombudsman activities to the Central Bank.  CMN Resolution No. 3,489 has not changed the provisions in regard 
to the preparation of the reports.  Nevertheless, except for in certain circumstances set out in CMN Resolution 
No. 3,489, most financial institutions were no longer required to submit reports to the Central Bank every six 
months, but only when a material event occurred. 

CMN Resolution No. 3,849 amends, restates and supersedes the provisions originally set forth in 
Resolution No. 3,447.  No significant changes have occurred with respect to the composition or duties of 
ombudsman departments. 

Asset Management Regulation 

Asset management is regulated by the CMN, Central Bank and CVM.  The asset management industry is 
also self-regulated by ANBIMA, which enacts additional rules and policies, especially with respect to marketing 
and advertising. 

Investment funds are subject to the regulation and supervision of the CMN and the CVM and in certain 
specific matters, the Central Bank.  Investment funds may be managed by multiple–service banks, commercial 
banks, savings banks, investment banks, consumer finance companies, brokerage and dealer companies within 
certain operational limits.  CMN regulations provide that institutions must segregate their asset management 
activities from their other activities. 

Investment funds may invest in any type of financial instrument available in the financial and capital 
markets, including fixed income instruments, stocks, debentures, derivative products etc., provided that in 
addition to the denomination of the fund, a reference to the relevant type of fund is included, in accordance with 
the classification table of CVM Instruction No. 409 of August 18, 2004, as amended (“CVM Instruction 
No. 409”).  Furthermore, depending on the investment policy adopted by the investment fund, its shares may 
only be subscribed by qualified investors pursuant to CVM Instruction No. 409.  Recent amendments to CVM 
Instruction No. 409 have also authorized certain investment funds to invest in funds outside of Brazil. 

The Central Bank issued Circular No. 3,086 of February 15, 2002, as amended, establishing criteria for the 
registration and accounting evaluation of titles, securities and financial instruments, derivatives that form 
financial investment funds, application funds in quotas of investment funds, individual programmed retirement 
funds and offshore investment funds.  By this Circular, the Central Bank ordered fund managers to mark their 
fixed-income securities to market; hence, the fund’s portfolio assets must be accounted for at their fair value, 
instead of their expected yield to maturity.  As a result of this mark-to-market mechanism, the fund quotas 
reflect the fund’s net asset value. 

Regulation of Internet and Electronic Commerce 

The Brazilian Congress has not enacted any specific legislation regulating electronic commerce.  
Accordingly, this matter remains subject to existing laws and regulation on ordinary commerce and business 
transactions. 

There are currently several bills dealing with internet and electronic commerce regulation in the Brazilian 
congress.  The proposed legislation, if enacted, would recognize the legal effect, validity and enforceability of 
information in the form of electronic messages, allowing parties to enter into an agreement, make an offer or 
accept one through electronic messages. 
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The Consumer Defense Code and the Banking Client Defense Code 

On March 26, 2009, CMN Resolution 3,694 expressly revoked CMN Resolution No. 2,878 of July 26, 
2001, which established procedures with respect to the settlement of financial transactions and services provided 
by financial institutions to customers and the public in general.  CMN Resolution 3,694 sets out new rules in 
connection with the execution of transactions and provision of services by financial institutions and other 
institutions authorized to operate by the Central Bank.  According to such rules, financial institutions must 
reflect, in their internal control and risk management systems, the adoption and verification of procedures in 
connection with the execution of transactions and provision of services that will ensure: 

• the supply of required information necessary for the free choice and decision making by their clients 
and users, including drawing to their attention the contractual clauses or practices that imply duties, 
responsibilities and penalties, and providing in a timely manner copies of contracts, receipts, 
statements and other documentation related to the applicable transactions and services rendered to 
them; and 

• the use of clear, objective and adequate (to the nature and complexity of the applicable transaction 
or service) language in contracts and documents, in order to allow the proper understanding of their 
tenor and identification of deadlines, amounts, costs, fines, dates, locations and other conditions. 

Financial institutions must also disclose in their premises and in the premises where their products are 
offered visible written information related to the events which may cause the refusal of payment or the reception 
of checks, bank slips, documents (including collecting documents), bills and others.  Financial institutions are 
prohibited to refuse or hinder access by clients or users of their products and services, to conventional customer 
support channels, including bank tellers, ATMs, even if alternative or electronic customer support channels are 
available.  The provision of services through alternative service channels is permitted, provided that the required 
measures to preserve the integrity, reliability, security and privacy of transactions are adopted and the legitimacy 
of the services rendered is assumed, being the institution required to inform their clients and users about any 
applicable risks. 

In addition to the aforementioned procedures, the Federal Supreme Court decided on June 7, 2006 that 
relationships between consumers and financial institutions are also subject to Law No. 8,078 of September 11, 
1990 (the “Brazilian Consumer Defense Code”), which ensures consumers certain prerogatives that facilitate 
their defense in courts, such as the imposition of the reverse burden of proof, and defines limits to bank interest 
rates deemed to be abusive.  Therefore, financial institutions must fully comply with the provisions set forth in 
the Brazilian Consumer Defense Code, as applicable. 

Other Regulations that Affect our Activities 

(cc) Vehicle Loan Industry 

The main regulatory framework of the Brazilian vehicle loan industry is related to Bank Credit Certificates 
in respect of which we finance the purchase of vehicles and retain the fiduciary title to them.  

The Bank Credit Certificates are credit bonds created by Law 10,931 dated August 2, 2004 (“Law 10,931”), 
which contain a promise of payment from the issuer. Customers are required to amortise the principal and 
interest on a monthly basis and may choose to finance insurance premiums in respect of the financed vehicles.  

All auto loans under our Bank Credit Certificates are secured by the fiduciary transfer of the financed 
vehicles. The fiduciary transfer is regulated by 1,361 et seq. of the Brazilian Civil Code, Article 66-B of Law 
No. 4,728 of June 14, 1965, Articles 2 et seq. of Decree-law 911 of October 1, 1969, and by Resolution No. 320 
issued by the National Traffic Council (“CONTRAN”). 

In the fiduciary transfer structure, the vehicle is transferred to us on a fiduciary basis to ensure payment of 
the obligation under each Bank Credit Certificate. Upon full payment of the debt, the customer reacquires full 
title to the vehicle, thereby extinguishing the fiduciary ownership held until then by us.  
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However, in the event of default by vehicle purchaser, the holder of the fiduciary sale obtains full title to the 
vehicle, which must then be sold to satisfy the unpaid debt. Vehicles subject to fiduciary transfer may be sold 
privately and any amount obtained in excess of the debt shall be returned to the customer.  

In accordance with the Article 1,361 of the Brazilian Civil Code, the registration of the fiduciary transfer 
with the vehicle licensing bureau is a condition for the validity of the fiduciary transfer.  

(dd) Rules issued by CONTRAN 

The CONTRAN, currently the highest decision-making and consulting bureau of the National Traffic 
System (Sistema Nacional de Trânsito), issued Resolution No. 320 of June 5, 2009 (“Resolution No. 320”), 
which sets forth the procedures for registration of fiduciary sales with vehicle licensing bureaus. Accordingly, 
any lien over vehicle must be annotated in the vehicle’s certificate of title, which shall identify the respective 
credit institution beneficiary of the lien. 

Pursuant to Resolution No. 320, financial institutions are responsible for sending electronically to the 
vehicle licensing bureau all information in respect of the creation and releasing of a lien. The information is sent 
through the National Lien System (Sistema Nacional de Gravames), a private service provider operated by 
CETIP S.A. 

Taxation 

(ee) Tax on Financial Transactions 

Tax on Financial Transactions (Imposto Sobre Operações Financeiras – IOF) comprises four taxes levied 
on foreign exchange, securities/bonds, credit and insurance transactions.  The President of Brazil establishes the 
rates of the IOF, subject to limits set forth by law. 

Pursuant to Decree No. 6,306, dated December 14, 2007, as amended, foreign exchange transactions are 
subject to the IOF/FX.  Under the IOF/FX regulations currently in force, the Minister of Finance is empowered 
to establish the applicable IOF rate, which can be increased at any time up to a rate of 25%.  The 
abovementioned Decree sets forth that the current general IOF/FX rate is 0.38%, although there are some 
exceptions, such as: 

• the inflow of funds into Brazil derived from or destined to loans with minimum average terms of 
less than 360 days, in which case the IOF/FX rate of 6.00% is applicable (foreign loans or notes 
with an average term of more than 360 days which are partially or fully redeemed in a period of less 
than 360 days from their issuance are also subject to the IOF/FX at the rate of 6.00% rate plus 
applicable fines and interest); 

• exchange transactions in connection with foreign financing or loans, for both inflow and outflow of 
funds into and from Brazil, in which case the IOF/FX rate of 0% is applicable (except for the first 
paragraph above, in which case the rate is 6.00%); 

• exchange transactions in connection with the outflow of proceeds from Brazil for the payment of 
interest on net equity and dividends to be received by foreign investors, in which case the IOF/FX 
rate of 0% is applicable; 

• exchange transactions in connection with the inflow of foreign currency for guarantee margins 
requested by Brazilian stock, future and commodities exchanges , in which case the rate is 6%; and 

• exchange transactions for the outflow of funds invested by foreign investors in the Brazilian 
financial and capital markets, in which case the IOF/FX rate of 0% is applicable. 

The IOF tax may also be levied on transactions involving bonds or securities, including transactions carried 
out on Brazilian stock, futures or commodities exchanges.  On November 19, 2009, Brazilian government 
increased the rate of IOF/Bonds and Securities levied on the deposit of shares issued by a Brazilian company 
and admitted to trade on the Brazilian stock exchange with the specific purpose of enabling the issuance of 
depositary receipts traded outside Brazil, from zero to 1.5%.  Decree No. 7,563, dated September 15, 2011, has 
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ruled on the imposition of IOF/Bonds and Securities at the rate of 1% over the notional value adjusted for the 
acquisition, sale or maturity of financial derivative contracts which individually result in an increase of the sold 
foreign exchange exposure or a reduction in the purchased foreign exchange exposure. Additionally, the 
IOF/Bonds and Securities rate is currently 0% for the following types of transactions:  

• transactions carried out by financial institution and other institutions chartered by the Central Bank 
as principals; 

• transactions carried out by mutual funds or investment pools themselves; 

• transactions carried out in the equity markets, including those performed in stock, futures and 
commodities exchanges and similar entities; and 

• redemptions of shares in equity funds. 

(ff) Income Tax and Withholding Income Tax 

Our income tax expense is made up of two components, a federal corporate income tax (“IRPJ”) and a 
social contribution on taxable profits (“CSLL”), which is known as the “social contribution on net profits”.  In 
turn, the IRPJ includes two components:  a federal income tax and an additional income tax.  The IRPJ is 
currently assessed at a combined rate of 25.0% of adjusted net income.  The CSLL is currently assessed at a rate 
of 15% of adjusted net income, pursuant to Law No 11,727 of June 23, 2008. 

Companies are taxed based on their worldwide income rather than on income produced solely in Brazil.  As 
a result, profits, capital gains and other income obtained abroad by Brazilian entities are computed in the 
determination of their net profits.  In addition, profits, capital gains and other income obtained by foreign 
branches or income obtained from subsidiaries or foreign corporations controlled by a Brazilian entity are 
computed in the calculation of an entity’s profits, in proportion to its share in such foreign companies’ capital.  
The Brazilian entity is allowed to deduct any income tax paid abroad, up to the amount of IRPJ and CSLL 
imposed on such income.  Profits (including retained profits from previous years) realized by a Brazilian entity 
from controlled or affiliated companies are taxed as of the date of the Brazilian entity’s year-end balance sheet, 
unless the Brazilian entity is liquidated before the date of its year-end balance sheet, in which case the profits are 
taxed at the time of its liquidation. 

Dividends are not subject to withholding income tax (“IRFonte”) when paid, nor to corporate income tax or 
individual income tax on the person receiving the dividend. However, as the payment of dividends is not tax 
deductible for the company distributing them, there is an alternative regime for shareholder compensation called 
“interest on equity”, which allows companies to deduct any interest paid to shareholders from net profits for tax 
purposes. 

These distributions may be paid in cash.  The interest is calculated in accordance with daily pro rata 
variation of the TJLP, which measures the Brazilian government’s long-term interest rate, as determined by the 
Central Bank from time to time, and cannot exceed the greater of: 

• 50% of the net income (before taxes and already considering the deduction of the own interest 
amount attributable to shareholders) related to the period in respect of which the payment is made; 
or 

• 50% of the sum retained profits and profits reserves as of the date of the beginning of the period in 
respect of which the payment is made. 

Any payment of interest on equity to shareholders is subject to IRFonte at the rate of 15%, or 25% in the 
case of a shareholder who is domiciled in a “tax haven” jurisdiction.  These payments may be qualified, at their 
net value, as part of any mandatory dividend.  For more information on the taxation of interest on equity, see 
“Taxation — Brazilian Tax Considerations” in the Base Prospectus. 

Losses carried forward may be offset during any year up to 30% of annual taxable income.  No time limit is 
currently imposed on the application of net operating losses to offset future taxable income. 
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Interest, fees, commissions (including any original issue discounts and any redemption premiums) and any 
other income payable by a Brazilian obligor to an individual, entity, trust or organization domiciled outside 
Brazil with respect to debt obligations derived from the issuance by a Brazilian issuer of international debt 
securities previously registered with the Central Bank, such as the Notes, is subject to IRFonte.  The rate of 
IRFonte is generally 15%, unless:  (i) the Noteholder is resident or domiciled in a tax haven jurisdiction, in 
which case the applicable rate is 25% (the withholding income tax rate remains 15% in the event of interest 
income payable by a Brazilian obligor to an individual, company, trust or organization domiciled outside Brazil 
in respect of debt obligations resulting from the issuance by a Brazilian issuer of international debt securities 
previously registered with the Central Bank, including commercial paper, as provided for in Section 10 of 
Normative Instruction no. 252, dated December 3, 2002 issued by the Brazilian Revenue Service); or (ii) a 
lower rate is provided for in an applicable tax treaty between Brazil and the country where the beneficiary is 
domiciled. 

(gg) Provisional Measure No. 472/09 converted into Law No. 12,249 

Brazilian government has introduced thin capitalization provisions, effective as of January 1, 2010, through 
the enactment of Provisional Measure (Medida Provisória) No. 472, dated December 15, 2009, later converted 
into Law No. 12,249 dated June 11, 2010 (“Law No. 12,249”).  As a general rule, thin capitalization provisions 
are intended to limit the tax deductibility of interest payments made by a Brazilian company to (i) related 
parties, as set forth in the Brazilian transfer pricing rules, or to a (ii) beneficiary that is domiciled or incorporated 
in a tax haven jurisdiction or that benefits from a privileged tax regime. 

Thin capitalization rules applicable to transactions with a foreign related party: the interest paid or credited 
to a foreign related party is deductible for IRPJ, and CSLL purposes if, concurrently: 

(i) in the case of indebtedness to a related party that holds a direct equity stake in the Brazilian entity, the 
relevant indebtedness of the Brazilian legal entity, on the interest accrual date, does not exceed twice 
the value of the stake held by the related party in the net worth of the Brazilian legal entity (individual 
limit); 

(ii) in the case of indebtedness to a related party that does not hold a direct equity stake in the Brazilian 
entity,  the relevant indebtedness of the Brazilian legal entity, on the interest accrual date, does not 
exceed twice the value of the net worth of the Brazilian legal entity (individual limit); 

(iii) in either (i) or (ii) above, the sum of the indebtedness of the Brazilian legal entity to all related parties, 
on the interest accrual date, does not exceed twice the aggregate value of the stakes of all related parties 
in the net worth of the Brazilian legal entity (collective limit).  However, pursuant to Law 12,249, this 
item (iii) does not apply in the event of indebtedness exclusively to foreign related parties which do not 
hold direct equity stakes in the Brazilian entity, in which case the total indebtedness cannot exceed 
twice the value of the net worth of the Brazilian legal entity.  In cases where the lender is located in a 
tax haven jurisdiction or benefits from a privileged tax regime, the interest paid or credited to such a 
lender (entity or individual) is deductible for IRPJ and CSLL purposes if the total indebtedness of the 
Brazilian legal entity to residents in located tax haven jurisdictions or that benefit from privileged tax 
regimes does not exceed 30% of the net worth of the Brazilian legal entity. 

Moreover, pursuant to Law 12,249, payments or credits to an entity or individual resident or domiciled in a 
tax haven jurisdiction or that benefits from a privileged tax regime will not be deductible unless the following 
requirements are fulfilled, concurrently:  (i) identification of the actual beneficiary abroad; (ii) evidence of the 
operational capacity of the foreign lender; and (iii) documentary evidence of payment of the respective price or 
receipt of the assets and rights or use of the service.  For such purposes, the actual beneficiary is deemed to be 
(i) an entity that is not incorporated with the sole or main purpose of achieving tax savings and (ii) which 
receives such payments on its own account (rather than on behalf of a third party, as an agent or fiduciary 
manager, etc.).  Thin capitalization rules are not applicable to the payment of interest on net equity.  Since the 
provisions introduced by Law No. 12,249 are very recent, it is still unclear how the tax authorities will interpret 
and apply such provisions.  These new regulations may have an impact on the transactions performed by any 
Brazilian company. 
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(hh) PIS and COFINS 

Two federal contributions are imposed on the gross revenues of corporate entities:  the Programa de 
Integração Social contribution (“PIS”) and the Contribuição para o Financiamento da Seguridade Social 
(“COFINS”). 

In May 2003, the Brazilian Congress approved an increase in the rate of COFINS, payable by the financial 
services sector.  Since September 2003, the PIS and COFINS have been imposed on Omni’s gross revenues at a 
combined rate of 4.65%, but some specific costs, such as funding cost, are authorized to be deducted from the 
PIS and COFINS tax bases.  The PIS and the COFINS were subject to changes in the years 2002 and 2003, 
respectively, when a non-cumulative regime was introduced to such taxes. As a consequence, the applicable 
rates under the non-cumulative regime, for some non-financial companies, have been increased from 0.65 to 
1.65% and from 3% to 7.6% , respectively, resulting in a combined rate of 9.25%, although certain deductions 
for expenses are authorized.  Pursuant to Section 1 of Decree No. 5,442,dated September 5, 2005, the PIS and 
COFINS is levied at a zero percent rate, under the non-cumulative regime, over financial revenues received by 
legal entities that are non-financial institutions. 

(ii) Fiscal Neutrality of New Accounting Methods 

On December 3, 2008, recognizing that changes in the accounting system might impact tax calculations, the 
President of Brazil sanctioned MP 449/08 to create the RTT (Provisional Tax Regime), under which all the 
differences between (i) the original Brazilian GAAP, in force until December 31, 2007; and (ii) the new 
accounting methods necessary to migrate to IFRS, may be adjusted for purposes of calculating IRPJ, CSLL, PIS 
and COFINS. Because of RTT, the original Brazilian GAAP must be taken into account for tax purposes to 
determine the tax implications of any particular transaction. RTT could be applied voluntarily in 2008 and 2009, 
but has become obligatory in 2010, until other regulations addressing the tax effects of the new accounting 
methods are enacted. 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions which, as supplemented, amended and/or replaced by 
the relevant Pricing Supplement, will be endorsed on each Note in definitive form issued under the Programme. 
The terms and conditions applicable to any Note in global form will differ from those terms and conditions 
which would apply to the Note were it in definitive form to the extent described under “Summary of Provisions 
Relating to the Notes while in Global Form” below. 

1. Introduction 

(a) Programme: Omni S.A. Crédito, Financiamento e Investimento (the “Issuer”) has established a Global 
Medium Term Note Programme (the “Programme”) for the issuance of up to U.S.$200,000,000 in 
aggregate principal amount of notes (the “Notes”). 

(b) Pricing Supplement:  Notes issued under the Programme are issued in series (each a “Series”) and each 
Series may comprise one or more tranches (each a “Tranche”) of Notes.  Each Tranche is the subject of 
a pricing supplement (the “Pricing Supplement”) which supplements these terms and conditions (the 
“Conditions”).  The terms and conditions applicable to any particular Tranche of Notes are these 
Conditions as supplemented, amended and/or replaced by the relevant Pricing Supplement.  In the event 
of any inconsistency between these Conditions and the relevant Pricing Supplement, the relevant 
Pricing Supplement shall prevail. 

(c) Trust Deed:  The Notes are constituted by, are subject to, and have the benefit of, a trust deed dated 
August 16, 2013 (as amended or supplemented from time to time, the “Trust Deed”) between the 
Issuer and Deutsche Trustee Company Limited as trustee (the “Trustee”, which expression includes all 
persons for the time being trustee or trustees appointed under the Trust Deed). 

(d) Agency Agreement:  The Notes are the subject of an issue and paying agency agreement dated August 
16, 2013 (the “Agency Agreement”) between the Issuer, The Bank of Tokyo-Mitsubishi UFJ, Ltd. as 
Japanese paying agent (the “Japanese Paying Agent”), which expression includes any successor 
Japanese paying agent appointed from time to time in connection with the Notes), Deutsche Bank AG, 
London Branch as principal paying agent (the “Principal Paying Agent”), which expression includes 
any successor principal paying agent appointed from time to time in connection with the Notes), 
Deutsche Bank Trust Company Americas as registrar (the “Registrar”, which expression includes any 
successor registrar appointed from time to time in connection with the Notes), the paying agents named 
therein (together with the Principal Paying Agent and the Japanese Paying Agent, the “Paying Agents”, 
which expression includes any successor or additional paying agents appointed from time to time in 
connection with the Notes), the transfer agents named therein (together with the Registrar, the 
“Transfer Agents”, which expression includes any successor or additional transfer agents appointed 
from time to time in connection with the Notes) and the Trustee.  In these Conditions references to the 
“Agents” are to the Paying Agents and the Transfer Agents and any reference to an “Agent” is to any 
one of them. 

(e) The Notes:  The Notes may be issued in bearer form (“Bearer Notes”), or in registered form 
(“Registered Notes”).  All subsequent references in these Conditions to “Notes” are to the Notes which 
are the subject of the relevant Pricing Supplement.   

(f) Summaries:  Certain provisions of these Conditions are summaries of the Trust Deed and the Agency 
Agreement and are subject to their detailed provisions.  Noteholders and the holders of the related 
interest coupons, if any, (the “Couponholders” and the “Coupons”, respectively) are bound by, and are 
deemed to have notice of, all the provisions of the Trust Deed and the Agency Agreement applicable to 
them.  Copies of the Trust Deed and the Agency Agreement are available for inspection by Noteholders 
during normal business hours at the Specified Offices of each of the Agents, the initial Specified 
Offices of which are set out below. 

2. Interpretation 

(a) Definitions: In these Conditions the following expressions have the following meanings: 
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“Accrual Yield” has the meaning given in the relevant Pricing Supplement. 

“Additional Business Centre(s)” means the city or cities specified as such in the relevant Pricing 
Supplement.  

“Additional Financial Centre(s)” means the city or cities specified as such in the relevant Pricing 
Supplement. 

“Adjusted Capitalization Ratio” means the sum of (i) the Capitalization Ratio and (ii) hybrid capital 
instruments or Capital Securities. 

“Asset Acquisition” means: 

(1) an Investment by the Issuer or any Subsidiary in any other Person pursuant to which such 
Person will become a Subsidiary, or will be merged with or into the Issuer or any Subsidiary; 
or 

(2) the acquisition by the Issuer or any Subsidiary of the assets of any Person (other than a 
Subsidiary of the Issuer) which constitute all or substantially all of the assets of such Person or 
comprises any division or line of business of such Person or any other properties or assets of 
such Person other than in the ordinary course of business. 

 “Asset Sale” means any direct or indirect sale, disposition, issuance, conveyance, transfer, lease, 
assignment or other transfer, including a Sale and Leaseback Transaction (each, a “disposition”) by the 
Issuer or any Subsidiary of: 

(a) any Capital Stock of any Subsidiary (but not Capital Stock of the Issuer); or 

(b) any property or assets (other than cash or Cash Equivalents or Capital Stock of the Issuer) of 
the Issuer or any Subsidiary. 

Notwithstanding the preceding, the following items will not be deemed to be Asset Sales: 

(1) the disposition of all or substantially all of the assets of the Issuer and its Subsidiaries as 
permitted under Condition 5(i) (Limitation on Merger, Consolidation and Sale of Assets); 

(2) for purposes of  Condition 5(e) (Limitation on Asset Sales and Sales of Subsidiary Stock) only, 
the making of a Restricted Payment permitted under Condition 5(d) (Limitation on Restricted 
Payments) or any Permitted Investment; 

(3) a disposition to the Issuer or a Subsidiary, including a Person that is or will become a 
Subsidiary immediately after the disposition; 

(4) transactions that involve assets or Capital Stock of a Subsidiary having a Fair Market Value of 
less than the greater of (x) U.S.$5 million and (y) 2.0% of Consolidated Tangible Assets of the 
Issuer and its Subsidiaries since the Issue Date; 

(5) a transfer of assets between or among the Issuer and any of its Subsidiaries; 

(6) an issuance or sale of Capital Stock by a Subsidiary of the Issuer to the Issuer or any of its 
Subsidiaries; 

(7) the disposition of accounts receivable and loans as permitted under Condition 5(f) (Limitation 
on Securitization); 

(8) the sale of delinquent loans to unaffiliated third parties; 

(9) any sale or other disposition of damaged, worn-out, obsolete or no longer useful assets or 
properties in the ordinary course of business; 
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(10) the sale of assets received by the Issuer or any of its Subsidiaries upon the foreclosure of a 
Lien in the ordinary course of business; 

(11) the granting of Liens permitted under Condition 5(h) (Limitation on Liens); and 

(12) the good faith surrender or waiver of contract rights or settlement, release or surrender of 
contract, tort or other claims or statutory rights in connection with a settlement in the ordinary 
course of business consistent with past practice. 

“Asset Sale Offer” has the meaning set forth under Condition 5(e) (Limitation on Asset Sales and 
Sales of Subsidiary Stock). 

“Asset Sale Transaction” means any Asset Sale and, whether or not constituting an Asset Sale, (1) 
any sale or other disposition of Capital Stock, and (2) any sale or other disposition of property or assets 
excluded from the definition of Asset Sale by clause (4) of that definition. 

“Business Day” means: 

(a) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which 
commercial banks and foreign exchange markets settle payments generally in each (if any) 
Additional Business Centre; and 

(b) in relation to any sum payable in a currency other than euro, a day on which commercial banks 
and foreign exchange markets settle payments generally in London, in the Principal Financial 
Centre of the relevant currency and in each (if any) Additional Business Centre. 

“Business Day Convention”, in relation to any particular date, has the meaning given in the relevant 
Pricing Supplement and, if so specified in the relevant Pricing Supplement, may have different 
meanings in relation to different dates and, in this context, the following expressions shall have the 
following meanings: 

(a) “Following Business Day Convention” means that the relevant date shall be postponed to the 
first following day that is a Business Day; 

(b) “Modified Following Business Day Convention” or “Modified Business Day Convention” 
means that the relevant date shall be postponed to the first following day that is a Business Day 
unless that day falls in the next calendar month in which case that date will be the first 
preceding day that is a Business Day; 

(c) “Preceding Business Day Convention” means that the relevant date shall be brought forward 
to the first preceding day that is a Business Day; 

(d) “FRN Convention”, “Floating Rate Convention” or “Eurodollar Convention” means that 
each relevant date shall be the date which numerically corresponds to the preceding such date 
in the calendar month which is the number of months specified in the relevant Pricing 
Supplement as the Specified Period after the calendar month in which the preceding such date 
occurred provided, however, that: 

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

(ii) if any such date would otherwise fall on a day which is not a Business Day, then such 
date will be the first following day which is a Business Day unless that day falls in the 
next calendar month, in which case it will be the first preceding day which is a 
Business Day; and 

(iii) if the preceding such date occurred on the last day in a calendar month which was a 
Business Day, then all subsequent such dates will be the last day which is a Business 
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Day in the calendar month which is the specified number of months after the calendar 
month in which the preceding such date occurred; and 

(e) “No Adjustment” means that the relevant date shall not be adjusted in accordance with any 
Business Day Convention. 

“Calculation Agent” means the Principal Paying Agent or such other Person specified in the relevant 
Pricing Supplement as the party responsible for calculating the Rate(s) of Interest and Interest 
Amount(s) and/or such other amount(s) as may be specified in the relevant Pricing Supplement.  

“Calculation Amount” has the meaning given in the relevant Pricing Supplement. 

“Capital Securities” means, with respect to the Issuer, any bonds, debentures, notes or other similar 
instruments of the Issuer (i) which are expressly subordinated in right of payment and in insolvency to 
the prior payment in full of any Note and any other Senior Indebtedness, (ii) the first principal payment 
in respect of which (pursuant to any redemption provision, amortization schedule or otherwise) may not 
occur until at least 12 months after the last scheduled principal payment of any Note and any other 
Senior Indebtedness, (iii) the principal of which may not be accelerated so long as any Note remains 
outstanding (except pursuant to a customary bankruptcy event of default with respect to the Issuer), (iv) 
are senior only to Capital Stock of the Issuer, and (v) in respect of which interest may be deferred and 
cancelled. 

“Capital Stock” means: 

(1) with respect to any Person that is a corporation, any and all shares, interests, participations or 
other equivalents (however designated and whether or not voting) of corporate stock, 
including each class of Common Stock and Preferred Stock of such Person; 

(2) with respect to any Person that is not a corporation, any and all partnership or other equity or 
ownership interests of such Person; and 

(3) any warrants, rights or options to purchase any of the instruments or interests referred to in 
clause (1) or (2) above. 

“Capitalized Lease Obligations” means, as to any Person, the obligations of such Person under a lease 
that are required to be classified and accounted for as capital lease obligations under GAAP.  For 
purposes of this definition, the amount of such obligations at any date will be the capitalized amount of 
such obligations at such date, determined in accordance with GAAP. 

“Capitalization Ratio” means, for any Person as of any date of determination, the result (expressed as 
a percentage) obtained by dividing (x) Consolidated Net Worth of such Person (calculated as of the end 
of the last completed fiscal quarter ending on or prior to the date of the transaction giving rise to the 
need to calculate Consolidated Net Worth) by (y) Net Loan Portfolio as of such date of determination. 

“Cash Equivalents” means: 

(1) marketable direct obligations issued by, or unconditionally guaranteed by, the United States 
government or issued by any agency thereof and backed by the full faith and credit of the 
United States, in each case maturing within one year from the date of acquisition thereof; 

(2) marketable direct obligations issued by, or unconditionally guaranteed by the government of 
Brazil and maturing not later than one year after the acquisition thereof; 

(3) marketable direct obligations issued by any state of the United States of America or any 
political subdivision of any such state or any public instrumentality thereof maturing within 
one year from the date of acquisition thereof and, at the time of acquisition, having one of the 
two highest ratings obtainable from either S&P or Moody’s or any successor thereto; 
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(4) commercial paper maturing no more than one year from the date of creation thereof and, at the 
time of acquisition, having a rating of at least A-2 from S&P or at least P-2 from Moody’s; 

(5) demand deposits, certificates of deposit, time deposits or bankers’ acceptances maturing 
within one year from the date of acquisition thereof issued by (a) any bank organized under 
the laws of the United States of America or any state thereof or the District of Columbia, (b) 
any U.S. branch of a non-U.S. bank having at the date of acquisition thereof combined capital 
and surplus of not less than U.S.$500.0 million, or (c) in the case of deposits in Brazilian 
reais, any of the five top-rated banks (as evaluated by an internationally recognized rating 
agency) organized under the laws of Brazil; 

(6) repurchase obligations with a term of not more than seven days for underlying securities of the 
types described in clause (1) above entered into with any bank meeting the qualifications 
specified in clause (5) above; and 

(7) investments in money market funds, which invest substantially all of their assets in securities 
of the types described in clauses (1) through (6) above. 

“Change of Control” means the occurrence of one or more of the following events: 

(8) the sale, lease, transfer, conveyance or other disposition (other than by way of merger or 
consolidation), in one or a series of related transactions, of all or substantially all of the 
consolidated assets of the Issuer and its Subsidiaries taken as a whole to any “person” or 
“group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange Act) other than 
to the Permitted Holder; or 

(9) the Permitted Holder (determined on an aggregate basis) ceases, directly or indirectly, to 
possess 90% of the Voting Stock of the Issuer. 

“Change of Control Triggering Event” has the meaning set forth under Condition 5(n) (Change of 
Control Triggering Event). 

“Change of Control Triggering Event Offer” has the meaning set forth under Condition 5(n) 
(Change of Control Triggering Event). 

“Change of Control Triggering Event Payment” has the meaning set forth under Condition 5(n) 
(Change of Control Triggering Event). 

“Change of Control Triggering Event Payment Date” has the meaning set forth under Condition 
5(n) (Change of Control Triggering Event). 

“Common Stock” of any Person means any and all shares, interests or other participations in, and 
other equivalents (however designated and whether voting or non- voting) of such Person’s common 
equity interests, whether outstanding on the Issue Date or issued after the Issue Date, and includes, 
without limitation, all series and classes of such common equity interests. 

“Consolidated Net Income” means, with respect to any Person for any period, the aggregate net 
income (or loss) of such Person and its Subsidiaries (after deducting (or adding) the portion of such net 
income (or loss) attributable to minority interests in Subsidiaries of such Person) for such period on a 
consolidated basis (or unconsolidated basis until such time as the Issuer prepares consolidated financial 
statements), determined in accordance with GAAP; provided, that there shall be excluded therefrom to 
the extent reflected in such aggregate net income (loss): 

(1) net after-tax gains or losses from Asset Sale Transactions or abandonments or reserves 
relating thereto; 

(2) net after-tax items classified as extraordinary gains or losses; 
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(3) the net income (but not loss) of any Person, other than such Person and any Subsidiary of such 
Person; except that, solely for purposes of calculating Consolidated Net Income pursuant to 
clause (3) of the first paragraph of Condition 5(d) (Limitation on Restricted Payments) only, 
Consolidated Net Income of the Issuer will include the Issuer’s proportionate share of the net 
income of: 

(i) any Person acquired in a “pooling of interests” transaction accrued prior to the date it 
becomes a Subsidiary or is merged or consolidated with the Issuer or any Subsidiary; 
or 

(ii) a Surviving Entity prior to assuming the Issuer’s obligations under the Agency 
Agreement and the Notes pursuant to Condition 5(i) (Limitation on Merger, 
Consolidation and Sales of Assets); 

(4) the net income (but not loss) of any Subsidiary of such Person to the extent that (and only so 
long as) a corresponding amount could not be distributed to such Person at the date of 
determination as a result of any restriction pursuant to the constituent documents of such 
Subsidiary or any law, regulation, agreement or judgment applicable to any such distribution; 

(5) any increase (but not decrease) in net income attributable to minority interests in any 
Subsidiary; 

(6) any gain (or loss) from foreign exchange translation or change in net monetary position; 

(7) any gains or losses (less all fees and expenses or charges relating thereto) attributable to the 
early extinguishment of Indebtedness and Hedging Obligations; and 

(8) the cumulative effect of changes in accounting principles. 

“Consolidated Net Worth” means, for any Person at any time, the consolidated stockholders’ equity of 
such Person and its Subsidiaries as set forth on the consolidated balance sheet (or unconsolidated 
balance sheet until such time as the Issuer prepares consolidated financial statements) as of the most 
recent fiscal quarter of such Person, prepared in accordance with GAAP, less (without duplication) 
amounts attributable to Disqualified Capital Stock of such Person. 

“Consolidated Tangible Assets” means, for any Person at any time, the total consolidated assets of 
such Person and its Subsidiaries as set forth on the consolidated balance sheet (or unconsolidated 
balance sheet until such time as the Issuer prepares consolidated financial statements) as of the most 
recent fiscal quarter of such Person, prepared in accordance with GAAP, less Intangible Assets. 

“Common Stock” of any Person means any and all shares, interests or other participations in, and other 
equivalents (however designated and whether voting or non- voting) of such Person’s common equity 
interests, whether outstanding on the Issue Date or issued after the Issue Date, and includes, without 
limitation, all series and classes of such common equity interests. 

“Coupon Sheet” means, in respect of a Note, a coupon sheet relating to the Note. 

“Currency Agreement” means, in respect of any Person, any foreign exchange contract, currency 
swap, option or similar agreement or other similar agreement as to which such Person is a party 
designed to hedge foreign currency risk of such Person. 

“Day Count Fraction” means, in respect of the calculation of an amount for any period of time (the 
“Calculation Period”), such day count fraction as may be specified in these Conditions or the relevant 
Pricing Supplement and: 

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

(i) where the Calculation Period is equal to or shorter than the Regular Period during 
which it falls, the actual number of days in the Calculation Period divided by the 
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product of (1) the actual number of days in such Regular Period and (2) the number of 
Regular Periods in any year; and 

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

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

(B) the actual number of days in such Calculation Period falling in the next 
Regular Period divided by the product of (a) the actual number of days in such 
Regular Period and (2) the number of Regular Periods in any year; 

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

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

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

(e) if “30/360” is so specified, means the number of days in the Calculation Period divided by 360 
(the number of days to be calculated on the basis of a year of 360 days with 12 30-day months 
(unless (i) the last day of the Calculation Period is the 31st day of a month but the first day of 
the Calculation Period is a day other than the 30th or 31st day of a month, in which case the 
month that includes that last day shall not be considered to be shortened to a 30-day month, or 
(ii) the last day of the Calculation Period is the last day of the month of February, in which case 
the month of February shall not be considered to be lengthened to a 30-day month)); and 

(f) if “30/360E” or “Eurobond Basis” is so specified, means the number of days in the 
Calculation Period divided by 360 (the number of days to be calculated on the basis of a year of 
360 days with 12 30-day months, without regard to the date of the first day or last day of the 
Calculation Period unless, in the case of the final Calculation Period, the date of final maturity 
is the last day of the month of February, in which case the month of February shall not be 
considered to be lengthened to a 30-day month), 

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

“Default” means an event or condition the occurrence of which is, or with the lapse of time or the 
giving of notice or both would be, an Event of Default. 

“Designated Non-cash Consideration” means the Fair Market Value of non-cash consideration used 
in a Permitted Business (other than securities) received by the Issuer or any of its Subsidiaries in 
connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to 
an officers’ certificate, setting forth the basis of such valuation, executed by the Chief Executive 
Officer or the Chief Financial Officer of the Issuer and delivered to the Trustee, less the amount of cash 
or Cash Equivalents received in connection with a sale of such Designated Non- cash Consideration. 

“Disqualified Capital Stock” means that portion of any Capital Stock which, by its terms (or by the 
terms of any security into which it is convertible or for which it is exchangeable at the option of the 
holder thereof), or upon the happening of any event, matures or is mandatorily redeemable, pursuant to 
a sinking fund obligation or otherwise, or is redeemable at the sole option of the holder thereof, in any 
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case, on or prior to the final maturity date of the Notes; provided, however, that any Capital Stock that 
would not constitute Disqualified Stock but for provisions thereof giving holders thereof the right to 
require such Person to purchase or redeem such Capital Stock upon the occurrence of an “asset sale” or 
“change of control” occurring prior to the final maturity of the Notes shall not constitute Disqualified 
Stock if: 

(a) the “asset sale” or “change of control” provisions applicable to such Capital Stock are not 
materially more favorable to the holders of such Capital Stock than the terms applicable to the 
Notes and described under Condition 5(e) (Limitation on Sales of Assets and Subsidiary Stock); 
and 

(b) any such requirement only becomes operative after compliance with such terms applicable to 
the Notes, including the purchase of any Notes tendered pursuant thereto. 

The amount of any Disqualified Capital Stock shall be equal to the greater of its voluntary or 
involuntary liquidation preference and its maximum fixed repurchase price, but excluding accrued 
dividends, if any.  The amount of any Disqualified Stock that does not have a fixed redemption, 
repayment or repurchase price will be calculated in accordance with the terms of such Disqualified 
Stock as if such Disqualified Stock were redeemed, repaid or repurchased on any date on which the 
amount of such Disqualified Stock is to be determined pursuant to the Agency Agreement; provided, 
however, that if such Disqualified Stock could not be required to be redeemed, repaid or repurchased at 
the time of such determination, the redemption, repayment or repurchase price will be the book value of 
such Disqualified Stock as reflected in the most recent financial statements of such Person. 

“Early Redemption Amount (Tax)” means, in respect of any Note, its principal amount or such other 
amount as may be specified in, or determined in accordance with, the relevant Pricing Supplement. 

“Early Termination Amount” means, in respect of any Note, its principal amount or such other 
amount as may be specified in, or determined in accordance with, these Conditions or the relevant 
Pricing Supplement. 

“Event of Default” has the meaning set forth under Condition 14 (Events of Default). 

“Extraordinary Resolution” has the meaning given in the Trust Deed. 

“Fair Market Value” means, with respect to any asset (including, without limitation, accounts 
receivable), the price (after deducting any liabilities relating to such assets) which could be negotiated 
in an arm’s-length free market transaction, for cash, between a willing seller and a willing and able 
buyer, neither of which is under any compulsion to complete the transaction; provided, that the Fair 
Market Value of any such asset (including, without limitation, accounts receivable) will be determined 
conclusively by the senior management of the Issuer acting in good faith. 

“Final Redemption Amount” means, in respect of any Note, its principal amount or such other amount 
as may be specified in, or determined in accordance with, the relevant Pricing Supplement. 

“First Interest Payment Date” means the date specified in the relevant Pricing Supplement. 

“Fitch” means Fitch, Inc. and its successors and assigns. 

“Fixed Coupon Amount” has the meaning given in the relevant Pricing Supplement. 

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly 
guaranteeing any Indebtedness or other obligation of any other Person and any obligation, direct or 
indirect, contingent or otherwise, of any Person: 

(c) to purchase or pay (or advance or supply funds for the purchase or payment of) such 
Indebtedness or other obligation of such other Person (whether arising by virtue of partnership 
arrangements, or by agreement to keep-well, to purchase assets, goods, securities or services, to 
take-or-pay, or to maintain financial statement conditions or otherwise); or 
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(d) entered into for purposes of assuring in any other manner the obligee of such Indebtedness or 
other obligation of the payment thereof or to protect such obligee against loss in respect thereof 
(in whole or in part), provided, however, that the term “Guarantee” shall not include 
endorsements for collection or deposit in the ordinary course of business.  The term 
“Guarantee” used as a verb has a correlative meaning.  The term “Guarantor” shall mean any 
Person Guaranteeing any obligation. 

“GAAP” means either (i) generally accepted accounting practices adopted in Brazil or (ii) International 
Financial Reporting Standards as issued by the International Accounting Standards Board, in each case 
as in effect from time to time. 

“Hedging Obligations” means the obligations of any Person pursuant to any Interest Rate Agreement 
or Currency Agreement. 

“Holder”, in the case of Bearer Notes, has the meaning given in Condition  3(b) (Form, Denomination, 
Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the meaning given 
in Condition  3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes). 

“Incur” means, with respect to any Indebtedness or other obligation of any Person, to create, issue, 
incur (including by conversion, exchange or otherwise), assume, Guarantee or otherwise become liable 
in respect of such Indebtedness or other obligation on the balance sheet of such Person (and 
“Incurrence,” “Incurred” and “Incurring” will have meanings correlative to the preceding). 

“Indebtedness” means with respect to any Person, without duplication: 

(1) the principal amount (or, if less, the accreted value) of all obligations of such Person for 
borrowed money; 

(2) the principal amount (or, if less, the accreted value) of all obligations of such Person 
evidenced by bonds, debentures, notes or other similar instruments; 

(3) all Capitalized Lease Obligations of such Person; 

(4) all obligations of such Person issued or assumed as the deferred purchase price of property, all 
conditional sale obligations and all obligations under any title retention agreement (but 
excluding trade accounts payable and other accrued liabilities arising in the ordinary course of 
business that are not overdue by 180 days or more or are being contested in good faith by 
appropriate proceedings promptly instituted and diligently conducted); 

(5) all letters of credit, bankers’ acceptances or similar credit transactions, including 
reimbursement obligations in respect thereof; 

(6) Guarantees and other contingent obligations of such Person in respect of Indebtedness referred 
to in clauses (1) through (5) above and clauses (8) through (10) below; 

(7) all Indebtedness of any other Person of the type referred to in clauses (1) through (6) which is 
secured by any Lien on any property or asset of such Person, the amount of such Indebtedness 
being deemed to be the lesser of the Fair Market Value of such property or asset or the amount 
of the Indebtedness so secured; 

(8) all obligations under Hedging Obligations of such Person; 

(9) to the extent not otherwise included in this definition, all liabilities required to be recorded on 
the consolidated balance sheet (or unconsolidated balance sheet until such time as such Person 
prepares consolidated financial statements) of such Person in accordance with GAAP in 
connection with a sale or other disposition of securitized receivables or other accounts 
receivables and related assets, including, without limitation, in connection with any Loan-
Related Securitization; and 
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(10) all Disqualified Capital Stock issued by such Person; 

for the avoidance of doubt, “Indebtedness” shall not include any obligations to any Person with respect 
to “Programa de Recuperação Fiscal—REFIS,” “Programa Especial de Parcelamento de Impostos—
PEP Estadual” and “Programa de Parcelamento Especial—PAES” or any other tax payment agreement 
entered into with any Brazilian governmental entity. 

“Intangible Assets” means with respect to any Person all unamortized debt discount and expense, 
unamortized deferred charges, goodwill, patents, trademarks, service marks, trade names, copyrights 
and all other items which would be treated as intangibles on the consolidated balance sheet (or 
unconsolidated balance sheet until such time as such Person prepares consolidated financial statements) 
of such Person prepared in accordance with GAAP. 

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

“Interest Commencement Date “ means the Issue Date of the Notes or such other date as may be 
specified as the Interest Commencement Date in the relevant Pricing Supplement. 

“Interest Determination Date” has the meaning given in the relevant Pricing Supplement. 

“Interest Payment Date” means the First Interest Payment Date and any date or dates specified as such 
in, or determined in accordance with the provisions of, the relevant Pricing Supplement and, if a 
Business Day Convention is specified in the relevant Pricing Supplement: 

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

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 
Eurodollar Convention and an interval of a number of calendar months is specified in the 
relevant Pricing Supplement as being the Specified Period, each of such dates as may occur in 
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at 
such Specified Period of calendar months following the Interest Commencement Date (in the 
case of the first Interest Payment Date) or the previous Interest Payment Date (in any other 
case). 

“Interest Period” means each period beginning on (and including) the Interest Commencement Date or 
any Interest Payment Date and ending on (but excluding) the next Interest Payment Date. 

“Interest Rate Agreement” of any Person means any interest rate protection agreement (including, 
without limitation, interest rate swaps, caps, floors, collars, derivative instruments and similar 
agreements) and/or other types of hedging agreements designed to hedge interest rate risk of such 
Person. 

“Investment” means, with respect to any Person, any: 

(1) direct or indirect loan, advance or other extension of credit (including, without limitation, a 
Guarantee) to any other Person, 

(2) capital contribution to (by means of any transfer of cash or other property to others or any 
payment for property or services for the account or use of others) any other Person, or 

(3) any purchase or acquisition by such Person of any Capital Stock, bonds, notes, debentures or 
other securities or evidences of Indebtedness issued by, any other Person. 

“Investment” will exclude accounts receivable or deposits arising in the ordinary course of business.  
“Invest,” “Investing” and “Invested” will have corresponding meanings. 

“Investment Grade Rating” means a rating equal to or higher than (i) Baa3 (or the equivalent) by 
Moody’s or (ii) BBB-(or the equivalent) by S&P or Fitch, or, if such entities cease to rate the Notes for 



 

 - 124 - 
 

reasons outside of the control of the Issuer, the equivalent investment grade credit rating from any other 
Rating Agency. 

“Investment Return” means, in respect of any Investment (other than a Permitted Investment) made 
after the Issue Date by the Issuer or any Subsidiary: 

(1) the proceeds in cash and the Fair Market Value of property other than cash received by the 
Issuer or any Subsidiary upon the sale, liquidation or repayment of such Investment or, in the 
case of a Guarantee, the amount of the Guarantee upon the unconditional release of the Issuer 
and its Subsidiaries in full, less any payments previously made by the Issuer or any Subsidiary 
in respect of such Guarantee; 

(2) in the event the Issuer or any Subsidiary makes any Investment in a Person that, as a result of 
or in connection with such Investment, becomes a Subsidiary, the Fair Market Value of the 
Investment of the Issuer and its Subsidiaries in such Person, in the case of each of (1) and (2), 
up to the amount of such Investment that was treated as a Restricted Payment under Condition 
5(d) (Limitation on Restricted Payments) less the amount of any previous Investment Return 
in respect of such Investment. 

“ISDA Definitions” means the 2000 ISDA Definitions (as amended and updated as at the date of issue 
of the first Tranche of the Notes of the relevant Series (as specified in the relevant Pricing Supplement) 
as published by the International Swaps and Derivatives Association, Inc.). 

“Issue Date” has the meaning given in the relevant Pricing Supplement. 

“Lien” means any lien, mortgage, deed of trust, pledge, security interest, charge or encumbrance of any 
kind (including any conditional sale or other title retention agreement, any lease in the nature thereof 
and any agreement to give any security interest); provided that the lessee in respect of a Capitalized 
Lease Obligation or Sale and Leaseback Transaction will be deemed to have Incurred a Lien on the 
property leased thereunder. 

“Loan Receivables” means loans and other loan-related receivables purchased or originated by the 
Issuer or any Subsidiary; provided, however, that for purposes of determining the amount of a Loan 
Receivable at any time, such amount shall be determined in accordance with GAAP, consistently 
applied, as of the most recent practicable date. 

“Loan-Related Securitization” means any securitization, factoring, discounting or similar financing 
transaction or series of transactions entered into by the Issuer or any of its Subsidiaries pursuant to 
which the Issuer or any of its Subsidiaries directly or indirectly through a Securitization Vehicle 
securitizes a pool of specified Loan Receivables, Residual Interests, net interest margin securities or 
similar or related assets of the Issuer or any Subsidiary on terms that the Board of Directors has 
concluded are customary and market terms fair to the Issuer and its Subsidiaries and the proceeds of 
which are used to repay any Senior Indebtedness of the Issuer, make capital expenditures in a Permitted 
Business, and/or purchase assets (other than current assets as determined in accordance with GAAP or 
Capital Stock) to be used by the Issuer or any Subsidiary in a Permitted Business. 

“Margin” has the meaning given in the relevant Pricing Supplement. 

“Marketable Securities” has the meaning given to such term under GAAP. 

“Maturity Date” has the meaning given in the relevant Pricing Supplement.  

“Maximum Redemption Amount” has the meaning given in the relevant Pricing Supplement. 

“Minimum Legally Required Dividend” means, for any Person and any period, an amount equal to 
the sum of (a) the minimum dividend required to be distributed under applicable Brazilian law by such 
Person to holders of its Capital Stock during such period and (b) the minimum dividend required to be 
distributed to holders of Preferred Stock in such Person during such period so as to avoid such holders 
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from acquiring or maintaining any voting rights under Brazilian law, and in each case (a) and (b), any 
such amounts may be paid in the form of interest on shareholders’ equity. 

“Minimum Redemption Amount” has the meaning given in the relevant Pricing Supplement. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

“Net Cash Proceeds” means, with respect to any Asset Sale, the proceeds in the form of cash or Cash 
Equivalents, including payments in respect of deferred payment obligations when received in the form 
of cash or Cash Equivalents received by the Issuer or any of its Subsidiaries from such Asset Sale, net 
of: 

(1) reasonable out-of-pocket expenses and fees relating to such Asset Sale (including, without 
limitation, legal, accounting and investment banking fees and sales commissions); 

(2) taxes paid or payable in respect of such Asset Sale after taking into account any reduction in 
consolidated tax liability due to available tax credits or deductions and any tax sharing 
arrangements; 

(3) repayment of Indebtedness secured by a Lien permitted under the Agency Agreement that is 
required to be repaid in connection with such Asset Sale; and 

(4) appropriate amounts to be provided by the Issuer or any Subsidiary, as the case may be, as a 
reserve, in accordance with GAAP, against any liabilities associated with such Asset Sale and 
retained by the Issuer or any Subsidiary, as the case may be, after such Asset Sale, including, 
without limitation, pension and other post-employment benefit liabilities, liabilities related to 
environmental matters and liabilities under any indemnification obligations associated with 
such Asset Sale, but excluding any reserves with respect to Indebtedness. 

“Net Loan Portfolio” means, as of any date of determination, the net loan portfolio of the Issuer and its 
Subsidiaries as set forth on the consolidated balance sheet (or unconsolidated balance sheet until such 
time as the Issuer prepares consolidated financial statements) as of the most recent fiscal quarter of the 
Issuer, prepared in accordance with GAAP. 

“Noteholder”, in the case of Bearer Notes, has the meaning given in Condition  3(b) (Form, 
Denomination, Title and Transfer - Title to Bearer Notes) and, in the case of Registered Notes, has the 
meaning given in Condition  3(d) (Form, Denomination, Title and Transfer - Title to Registered Notes). 

“Optional Redemption Amount (Call)” means, in respect of any Note, its principal amount or such 
other amount as may be specified in, or determined in accordance with, the relevant Pricing 
Supplement. 

“Optional Redemption Amount (Put)” means, in respect of any Note, its principal amount or such 
other amount as may be specified in, or determined in accordance with, the relevant Pricing 
Supplement. 

“Optional Redemption Date (Call)” has the meaning given in the relevant Pricing Supplement. 

“Optional Redemption Date (Put)” has the meaning given in the relevant Pricing Supplement. 

“Participating Member State” means a Member State of the European Communities which adopts the 
euro as its lawful currency in accordance with the Treaty. 

“Payment Business Day” means: 

(a) if the currency of payment is euro, any day which is: 
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(i) a day on which banks in the relevant place of presentation are open for presentation 
and payment of bearer debt securities and for dealings in foreign currencies; and 

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

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

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

(ii) in the case of payment by transfer to an account, a day on which dealings in foreign 
currencies may be carried on in the Principal Financial Centre of the currency of 
payment and in each (if any) Additional Financial Centre. 

“Permitted Business” means the business or businesses conducted by the Issuer and its Subsidiaries as 
of the Issue Date and any business related, ancillary or complementary thereto or otherwise arising out 
of those activities, including, without limitation, any activities relating to (i) vehicle or consumer good 
financing or leasing or (ii) credit cards. 

“Permitted Holder” means Érico Sodré Quirino Ferreira. 

“Permitted Indebtedness” has the meaning set forth under clause (2) of Condition 5(b) (Limitation on 
Incurrence of Additional Indebtedness). 

“Permitted Investments” means: 

(1) Investments by the Issuer or any Subsidiary in any Person that is, or that result in any Person 
becoming, immediately after such Investment, a Subsidiary or constituting a merger or 
consolidation of such Person into the Issuer or with or into a Subsidiary, except for a 
Guarantee of Indebtedness of a Subsidiary; 

(2) Investments by any Subsidiary in the Issuer; 

(3) Investments in cash and Cash Equivalents; 

(4) any extension, modification or renewal of any Investments existing as of the Issue Date (but 
not Investments involving additional advances, contributions or other investments of cash or 
property or other increases thereof, other than as a result of the accrual or accretion of interest 
or original issue discount or payment-in-kind pursuant to the terms of such Investment as of 
the Issue Date); 

(5) Investments permitted pursuant to clause (2)(b), (c) or (e) of Condition 5(j) (Limitation on 
Transactions with Affiliates); 

(6) Investments received as a result of the bankruptcy or reorganization of any Person, or taken in 
settlement of or other resolution of claims or disputes, and, in each case, extensions, 
modifications and renewals thereof; 

(7) Investments made by the Issuer or its Subsidiaries as a result of non-cash consideration 
permitted to be received in connection with an Asset Sale made in compliance with the 
covenant described under Condition 5(e) (Limitation on Asset Sales and Sales of Subsidiary 
Stock); 

(8) Investments in the form of Hedging Obligations permitted under clause 2(d) of Condition 5(b) 
(Limitation on Incurrence of Additional Indebtedness); 
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(9) Investments in a Person engaged in a Permitted Business not to exceed the greater of (x) 
U.S.$10 million and (y) 2.0% of Consolidated Tangible Assets of the Issuer and its 
Subsidiaries since the Issue Date;  

(10) receivables owing to the Issuer or any Subsidiary if created or acquired in the ordinary course 
of business and payable or dischargeable in accordance with customary trade terms; 

(11) payroll, travel, entertainment, relocation and similar advances to cover matters that are 
expected at the time of such advances ultimately to be treated as expenses for accounting 
purposes and that are made in the ordinary course of business; 

(12) loans or advances to employees in the ordinary course of business consistent with past 
practices of the Issuer or such Subsidiary; 

(13) Investments in any Person to the extent such Investments consist of prepaid expenses, 
negotiable instruments held for collection and lease, utility and workers’ compensation, 
performance and other similar deposits made in the ordinary course of business by the Issuer 
or any Subsidiary; 

(14) payroll loans (including loan portfolios) made or acquired by the Issuer in the ordinary course 
of business, including, without limitation, the acquisition of loans or loan portfolios from third 
parties; and 

(15) Investments in any Person in connection with a Loan-Related Securitization; provided that 
such Investment in any such Person is in the form of a receivables financing facility, net 
interest margin securities or similar or related assets of the Issuer or any Subsidiary and 
transferred to such Person in connection with a Loan-Related Securitization (including by way 
of transfers of receivables to a Securitization Vehicle); 

provided, however, that with respect to any Investment, the Issuer may, in its sole discretion, allocate 
all or any portion of any Investment and later re-allocate all or any portion of any Investment to, one or 
more of the above clauses (1) through (15) so that the entire Investment would be a Permitted 
Investment. 

“Permitted Liens” means any of the following: 

(1) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics, suppliers, 
materialmen, repairmen and other Liens imposed by law incurred in the ordinary course of 
business for sums not yet delinquent or being contested in good faith; 

(2) Liens arising in relation to (i) any time deposits issued pursuant to Time Deposits with Special 
Guarantees (Depósitos a Prazo com Garantia Especial, or “DPGE”), (ii) pledges (alienação 
fiduciaria) over credit rights in relation to Interbank Certificates of Deposit operations and 
debentures and (iii) pledges over subordinated quotas issued by investment funds to secure 
Interbank Certificates of Deposit;   

(3) Liens Incurred or deposits made in the ordinary course of business (x) in connection with 
workers’ compensation, unemployment insurance and other types of social security, including 
any Lien securing letters of credit issued in the ordinary course of business consistent with 
past practice in connection therewith, or (y) to secure the performance of tenders, statutory 
obligations, surety and appeal bonds, bids, leases, government performance and return-of-
money bonds and other similar obligations (exclusive of obligations for the payment of 
borrowed money); 

(4) Liens upon specific items of inventory or other goods and proceeds of any Person securing 
such Person’s obligations in respect of bankers’ acceptances issued or created for the account 
of such Person to facilitate the purchase, shipment or storage of such inventory or other goods; 
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(5) Liens securing reimbursement obligations with respect to commercial letters of credit which 
encumber documents and other property relating to such letters of credit and products and 
proceeds thereof; 

(6) Liens encumbering deposits made to secure obligations arising from statutory, regulatory, 
contractual, or warranty requirements of the Issuer or a Subsidiary, including rights of offset 
and set-off; 

(7) Liens securing Hedging Obligations that relate to Indebtedness that is Incurred in accordance 
with Condition 5(b) (Limitation on Incurrence of Additional Indebtedness) and that are 
secured by the same assets as secure such Hedging Obligations; 

(8) Liens existing on the Issue Date and Liens to secure any Refinancing Indebtedness which is 
Incurred to Refinance any Indebtedness which has been secured by a Lien permitted under the 
covenant described under Condition 5(h) (Limitation on Liens) not incurred pursuant to 
clauses (10) and (11) of this definition of “Permitted Liens” and which Indebtedness has been 
Incurred in accordance with Condition 5(b) (Limitation on Incurrence of Additional 
Indebtedness); provided, that such new Liens: 

(i) are no less favorable to the holders of Notes and are not more favorable to the 
lienholders with respect to such Liens than the Liens in respect of the Indebtedness 
being Refinanced, and 

(ii) do not extend to any property or assets other than the property or assets securing the 
Indebtedness Refinanced by such Refinancing Indebtedness; 

(9) Liens securing Acquired Indebtedness Incurred in accordance with Condition 5(b) (Limitation 
on Incurrence of Additional Indebtedness) not incurred in connection with, or in anticipation 
or contemplation of, the relevant acquisition, merger or consolidation; provided, that 

(i) such Liens secured such Acquired Indebtedness at the time of and prior to the 
Incurrence of such Acquired Indebtedness by the Issuer or a Subsidiary and were not 
granted in connection with, or in anticipation of the Incurrence of such Acquired 
Indebtedness by the Issuer or a Subsidiary, and 

(ii) such Liens do not extend to or cover any property of the Issuer or any Subsidiary 
other than the property that secured the Acquired Indebtedness prior to the time such 
Indebtedness became Acquired Indebtedness of the Issuer or a Subsidiary and are no 
more favorable to the lienholders than the Liens securing the Acquired Indebtedness 
prior to the Incurrence of such Acquired Indebtedness by the Issuer or a Subsidiary; 

(10) purchase money Liens securing Capitalized Lease Obligations Incurred to finance the 
acquisition or leasing of property of the Issuer or a Subsidiary used in a Permitted Business; 
provided, that the Lien securing such Indebtedness will be created within 365 days of such 
acquisition; 

(11) any pledge or deposit of cash or property in conjunction with obtaining surety and 
performance bonds and letters of credit required to engage in constructing on-site and off-site 
improvements required by municipalities or other governmental authorities in the ordinary 
course of business; 

(12) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment 
of customs duties in connection with the importation of goods; 

(13) Liens encumbering customary initial deposits and margin deposits, and other Liens that are 
customary in the industry and incurred in the ordinary course of business securing 
Indebtedness under Hedging Obligations and forward contracts, options, futures contracts, 
futures options or similar agreements or arrangements designed to protect the Issuer and its 
Subsidiaries from fluctuations in interest rates; 
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(14) Liens for taxes, assessments or governmental charges or claims that are not yet delinquent or 
that are being contested in good faith by appropriate proceedings promptly instituted and 
diligently concluded; provided that any reserve or other appropriate provision as is required in 
conformity with GAAP has been made therefor; 

(15) licenses of intellectual property in the ordinary course of business; 

(16) judgment Liens not giving rise to an Event of Default so long as any appropriate legal 
proceedings that may have been duly initiated for the review of such judgment shall not have 
been finally terminated or the period within which such legal proceedings may be initiated 
shall not have expired; 

(17) Liens on Loan Receivables, other receivables, net interest margin securities or similar or 
related assets of the Issuer or any Subsidiary Incurred in connection with any Loan-Related 
Securitization or any debt facility entered into for the purpose of financing or refinancing the 
purchase or origination or financing the pooling of Loan Receivables or other receivables, net 
interest margin securities or similar or related assets by the Issuer or a Subsidiary; or 

(18) Liens incurred in connection with Condition 5(b) (Limitation on Incurrence of Additional 
Indebtedness) (2) (xiv). 

“Person” means any individual, company, corporation, firm, partnership, joint venture, association, 
organisation, state or agency of a state or other entity, whether or not having separate legal personality. 

“Preferred Stock” of any Person means any Capital Stock of such Person that has preferential rights 
over any other Capital Stock of such Person with respect to dividends, distributions or redemptions or 
upon liquidation. 

“Principal Financial Centre” means, in relation to any currency, the principal financial centre for that 
currency provided, however, that in relation to euro, it means the principal financial centre of such 
Member State of the European Communities as is selected (in the case of a payment) by the payee or 
(in the case of a calculation) by the Calculation Agent.  

“Put Option Notice” means a notice which must be delivered to a Paying Agent by any Noteholder 
wanting to exercise a right to redeem a Note at the option of the Noteholder. 

“Put Option Receipt” means a receipt issued by a Paying Agent to a depositing Noteholder upon 
deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a 
Note at the option of the Noteholder. 

“Qualified Capital Stock” means any Capital Stock that is not Disqualified Capital Stock and any 
warrants, rights or options to purchase or acquire Capital Stock that is not Disqualified Capital Stock 
that are not convertible into or exchangeable into Disqualified Capital Stock. 

“Qualified Merger Jurisdiction” means (i) Brazil; (ii) the United States of America, any State thereof 
or the District of Columbia; (iii) any member state of the European Union; or (iv) any other nation that 
has a sovereign debt rating from two Rating Agencies that is equal to or higher than the sovereign debt 
rating assigned to Brazil by such Rating Agencies. 

“Rate of Interest” means the rate or rates (expressed as a percentage per annum) of interest payable in 
respect of the Notes specified in the relevant Pricing Supplement or calculated or determined in 
accordance with the provisions of these Conditions and/or the relevant Pricing Supplement. 

“Rating Agencies” means (i) S&P, (ii) Moody’s and (iii) Fitch or (iv) if any of S&P, Moody’s or Fitch 
shall not make a rating of the Notes publicly available, a nationally recognized United States securities 
rating agency or agencies, as the case may be, selected by the Issuer (following consultation with the 
Trustee), which shall be substituted for any such Rating Agency that has ceased to rate the Notes, as the 
case may be. 
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“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Early Redemption 
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the 
Early Termination Amount or such other amount in the nature of a redemption amount as may be 
specified in, or determined in accordance with the provisions of, the relevant Pricing Supplement. 

“Reference Banks” has the meaning given in the relevant Pricing Supplement or, if none, four major 
banks selected by the Calculation Agent in the market that is most closely connected with the Reference 
Rate. 

“Reference Price” has the meaning given in the relevant Pricing Supplement. 

“Reference Rate” has the meaning given in the relevant Pricing Supplement. 

“Refinance” means, in respect of any Indebtedness, to issue any Indebtedness in exchange for or to 
refinance, replace, defease or refund such Indebtedness in whole or in part.  “Refinanced” and 
“Refinancing” will have correlative meanings. 

“Refinancing Indebtedness” means Indebtedness of the Issuer or any Subsidiary issued to Refinance 
any other Indebtedness of the Issuer or a Subsidiary so long as: 

(a) the aggregate principal amount (or initial accreted value, if applicable) of such new 
Indebtedness as of the date of such proposed Refinancing does not exceed the aggregate 
principal amount (or initial accreted value, if applicable) of the Indebtedness being Refinanced 
(plus the amount of any premium required to be paid under the terms of the instrument 
governing such Indebtedness and the amount of reasonable expenses incurred by the Issuer in 
connection with such Refinancing); 

(b) such new Indebtedness has: 

(i) a Weighted Average Life to Maturity that is equal to or greater than the Weighted 
Average Life to Maturity of the Indebtedness being Refinanced, and 

(ii) a final maturity that is equal to or later than the final maturity of the Indebtedness 
being Refinanced; and 

(c) if the Indebtedness being Refinanced is: 

(iii) Indebtedness of the Issuer, then such Refinancing Indebtedness will be Indebtedness 
of the Issuer, and 

(iv) Subordinated Indebtedness, then such Refinancing Indebtedness shall be subordinate 
to the Notes, at least to the same extent and in the same manner as the Indebtedness 
being Refinanced. 

“Regular Period” means: 

(2) in the case of Notes where interest is scheduled to be paid only by means of regular payments, 
each period from and including the Interest Commencement Date to but excluding the first 
Interest Payment Date and each successive period from and including one Interest Payment 
Date to but excluding the next Interest Payment Date; 

(3) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid 
only by means of regular payments, each period from and including a Regular Date falling in 
any year to but excluding the next Regular Date, where “Regular Date” means the day and 
month (but not the year) on which any Interest Payment Date falls; and 

(4) in the case of Notes where, apart from one Interest Period other than the first Interest Period, 
interest is scheduled to be paid only by means of regular payments, each period from and 
including a Regular Date falling in any year to but excluding the next Regular Date, where 
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“Regular Date” means the day and month (but not the year) on which any Interest Payment 
Date falls other than the Interest Payment Date falling at the end of the irregular Interest 
Period. 

“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which the 
payment in question first becomes due and (b) if the full amount payable has not been received in the 
Principal Financial Centre of the currency of payment by the Paying Agents or the Trustee on or prior 
to such due date, the date on which (the full amount having been so received) notice to that effect has 
been given to the Noteholders. 

“Relevant Financial Centre” has the meaning given in the relevant Pricing Supplement. 

“Relevant Screen Page” means the page, section or other part of a particular information service 
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Pricing 
Supplement, or such other page, section or other part as may replace it on that information service or 
such other information service, in each case, as may be nominated by the Person providing or 
sponsoring the information appearing there for the purpose of displaying rates or prices comparable to 
the Reference Rate. 

“Relevant Time” has the meaning given in the relevant Pricing Supplement. 

“Reserved Matter” means any proposal to change any date fixed for payment of principal or interest in 
respect of the Notes, to reduce the amount of principal or interest payable on any date in respect of the 
Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the date 
for any such payment, to change the currency of any payment under the Notes or to change the quorum 
requirements relating to meetings or the majority required to pass an Extraordinary Resolution. 

“Residual Interests” means (i) any residual interests in Loan-Related Securitizations, Securitization 
Securities or any other interests in Securitization Vehicles or (ii) the residual value of any assets that are 
financed through Indebtedness Incurred in connection with a Loan-Related Securitization, regardless of 
whether required to appear on the face of the consolidated financial statements (or unconsolidated 
financial statements sheet until such time as such Person prepares consolidated financial statements) of 
such Person and its Subsidiaries in accordance with GAAP. 

“Restricted Payment” has the meaning set forth under Condition 5(d) (Limitation on Restricted 
Payments). 

“S&P” means Standard & Poor’s Ratings Services and its successors and assigns. 

“Sale and Leaseback Transaction” means any direct or indirect arrangement with any Person or to 
which any such Person is a party providing for the leasing to the Issuer or a Subsidiary of any property, 
whether owned by the Issuer or any Subsidiary at the Issue Date or later acquired, which has been or is 
to be sold or transferred by the Issuer or such Subsidiary to such Person or to any other Person by 
whom funds have been or are to be advanced on the security of such property. 

“Secured Indebtedness” means any Indebtedness secured by a Lien upon the property or assets of the 
Issuer and/or its Subsidiaries. 

“Securitization Securities” has the meaning set forth in the definition of “Securitization Vehicle.” 

“Security Interest” means any mortgage, charge, pledge, lien or other security interest including, 
without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction. 

“Senior Indebtedness” means the Notes and any other Indebtedness of the Issuer that is not, pursuant 
to the instrument evidencing such Indebtedness, expressly subordinated in right of payment to the 
Notes. 

“Specified Currency” has the meaning given in the relevant Pricing Supplement. 
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“Specified Denomination(s)” has the meaning given in the relevant Pricing Supplement. 

“Specified Office” has the meaning given in the Agency Agreement. 

“Specified Period” has the meaning given in the relevant Pricing Supplement.  

“Securitization Securities” has the meaning set forth in the definition of “Securitization Vehicle.” 

“Securitization Vehicle” means (i) any Person (whether or not a Subsidiary of the Issuer) established 
for the purpose of issuing asset-backed securities of any kind or issuing any other Indebtedness 
(whether or not in the form of securities) backed by Loan Receivables or Residual Interests 
(“Securitization Securities”), and (ii) any special purpose, bankruptcy remote Subsidiary of the Issuer 
or any of its Subsidiaries established in connection with the issuance of Securitization Securities and 
any other entity (or several entities) that serves as an intermediate entity between a Subsidiary, as the 
case may be, that initially purchases or originates Loan Receivables or Residual Interests and an entity 
referred to in clause (i) regardless of whether such Subsidiary is an issuer of Securitization Securities; 
provided that in each case, such entity is an entity: 

(a) that does not engage in, and whose charter prohibits it from engaging in, any activities other 
than Loan-Related Securitizations and any activity necessary, incidental or related thereto, 

(b) no portion of the Indebtedness or any other obligation, contingent or otherwise, of which 

(i) is Guaranteed by the Issuer or any Subsidiary of the Issuer, 

(ii) is recourse to or obligates the Issuer or any Subsidiary of the Issuer in any way, or 

(iii) subjects any property or asset of the Issuer or any Subsidiary of the Issuer, directly or 
indirectly, contingently or otherwise, to the satisfaction thereof, 

(c) with respect to which neither the Issuer nor any Subsidiary of the Issuer has any obligation to 
maintain or preserve its financial condition or cause it to achieve certain levels of operating 
results 

other than, in respect of clauses (2) and (3), (x) pursuant to customary representations, warranties, 
covenants and indemnities entered into in connection with a Loan-Related Securitization, and (y) any 
Guarantees by the Issuer or a Subsidiary of any Indebtedness of a Securitization Vehicle that would 
constitute Permitted Indebtedness or which would be permitted under Condition 5(b) (Limitation on 
Incurrence of Additional Indebtedness). 

“Subordinated Indebtedness” means, with respect to the Issuer, any Indebtedness of the Issuer that is, 
pursuant to the instrument evidencing such Indebtedness, expressly subordinated in right of payment to 
any Note or any other Senior Indebtedness, as the case may be. 

“Subsidiary” means, with respect to any Person, any other Person of which such Person owns, directly 
or indirectly, more than 50.0% of the voting power of the other Person’s outstanding Voting Stock. 

“Surviving Entity” has the meaning set forth under Condition 5(h) (Limitation on Merger, 
Consolidation and Sale of Assets). 

“Talon” means a talon for further Coupons. 

“TARGET2” means the Trans-European Automated Real-Time Gross Settlement Express Transfer 
payment system which utilises a single shared platform and which was launched on 19 November 2007. 

“TARGET Settlement Day” means any day on which TARGET2 is open for the settlement of 
payments in euro. 
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“Total Unsecured Indebtedness” means, as of any date of determination, the total outstanding 
principal amount of all Unsecured Indebtedness of the Issuer and its Subsidiaries. 

“U.S. Dollar Equivalent” means with respect to any monetary amount in a currency other than U.S. 
dollars, at any time for determination thereof, the amount of U.S. dollars obtained by converting such 
foreign currency involved in such computation into U.S. dollars at the spot rate for the purchase of U.S. 
dollars with the applicable foreign currency as published in The Wall Street Journal in the “Exchange 
Rates” column under the heading “Currency Trading” on the date two business days prior to such 
determination. 

Except as described under Condition 5(b) (Limitation on Incurrence of Additional Indebtedness), 
whenever it is necessary to determine whether the Issuer has complied with any covenant in the 
Agency Agreement or a Default has occurred and an amount is expressed in a currency other than U.S. 
dollars, such amount will be treated as the U.S. Dollar Equivalent determined as of the date such 
amount is initially determined in such currency. 

“Unsecured Indebtedness” means any Indebtedness of the Issuer and/or its Subsidiaries other than 
Secured Indebtedness. 

“Voting Stock” with respect to any Person, means securities of any class of Capital Stock of such 
Person entitling the holders thereof (whether at all times or only so long as no senior class of stock has 
voting power by reason of any contingency) to vote in the election of members of the Board of 
Directors (or equivalent governing body) of such Person. 

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the 
number of years (calculated to the nearest one-twelfth) obtained by dividing: 

(a) the then outstanding aggregate principal amount or liquidation preference, as the case may be, 
of such Indebtedness into 

(b) the sum of the products obtained by multiplying: 

(i) the amount of each then remaining installment, sinking fund, serial maturity or other 
required payment of principal or liquidation preference, as the case may be, including 
payment at final maturity, in respect thereof, by 

(ii) the number of years (calculated to the nearest one-twelfth) which will elapse between 
such date and the making of such payment. 

“Wholly-Owned Subsidiary” means, for any Person, any Subsidiary (Subsidiary in the case of the 
Issuer) of which all the outstanding Capital Stock (other than, in the case of a Subsidiary not organized 
in the United States, directors’ qualifying shares or an immaterial amount of shares required to be 
owned by other Persons pursuant to applicable law) is owned by such Person or any other Person that 
satisfies this definition in respect of such Person. 

“Treaty” means the Treaty establishing the European Communities, as amended; 

“Zero Coupon Note” means a Note specified as such in the relevant Pricing Supplement; 

(b) Interpretation:  In these Conditions: 

(i) if the Notes are Zero Coupon Notes, references to Coupons and Couponholders are not 
applicable; 

(ii) if Talons are specified in the relevant Pricing Supplement as being attached to the Notes at the 
time of issue, references to Coupons shall be deemed to include references to Talons; 

(iii) if Talons are not specified in the relevant Pricing Supplement as being attached to the Notes at 
the time of issue, references to Talons are not applicable; 
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(iv) any reference to principal shall be deemed to include the Redemption Amount,  any additional 
amounts in respect of principal which may be payable under Condition  13 (Taxation), any 
premium payable in respect of a Note and any other amount in the nature of principal payable 
pursuant to these Conditions; 

(v) any reference to interest shall be deemed to include any additional amounts in respect of 
interest which may be payable under Condition  13 (Taxation) and any other amount in the 
nature of interest payable pursuant to these Conditions; 

(vi) references to Notes being “outstanding” shall be construed in accordance with the Trust Deed;  

(vii) if an expression is stated in Condition  2 (a) to have the meaning given in the relevant Pricing 
Supplement, but the relevant Pricing Supplement gives no such meaning or specifies that such 
expression is “not applicable” then such expression is not applicable to the Notes; and 

(viii) any reference to the Trust Deed or the Agency Agreement shall be construed as a reference to 
the Trust Deed or the Agency Agreement, as the case may be, as amended and/or supplemented 
up to and including the Issue Date of the Notes. 

3. Form, Denomination, Title and Transfer 

(a) Bearer Notes:  Bearer Notes are in the Specified Denomination(s) with Coupons and, if specified in the 
relevant Pricing Supplement, Talons attached at the time of issue.  In the case of a Series of Bearer 
Notes with more than one Specified Denomination, Bearer Notes of one Specified Denomination will 
not be exchangeable for Bearer Notes of another Specified Denomination.  

(b) Title to Bearer Notes:  Title to Bearer Notes and the Coupons will pass by delivery. In the case of 
Bearer Notes, “Holder” means the holder of such Bearer Note and “Noteholder” and “Couponholder” 
shall be construed accordingly.  

(c) Registered Notes:  Registered Notes are in the Specified Denomination(s), which may include a 
minimum denomination specified in the relevant Pricing Supplement and higher integral multiples of a 
smaller amount specified in the relevant Pricing Supplement.  

(d) Title to Registered Notes:  The Registrar will maintain the register in accordance with the provisions of 
the Agency Agreement.  A certificate (each, a “Note Certificate”) will be issued to each Holder of 
Registered Notes in respect of its registered holding.  Each Note Certificate will be numbered serially 
with an identifying number which will be recorded in the Register.  In the case of Registered Notes, 
“Holder” means the person in whose name such Registered Note is for the time being registered in the 
Register (or, in the case of a joint holding, the first named thereof) and “Noteholder” shall be construed 
accordingly. 

(e) Ownership:  The Holder of any Note or Coupon shall (except as otherwise required by law) be treated 
as its absolute owner for all purposes (whether or not it is overdue and regardless of any notice of 
ownership, trust or any other interest therein, any writing thereon or, in the case of Registered Notes, on 
the Note Certificate relating thereto (other than the endorsed form of transfer) or any notice of any 
previous loss or theft thereof) and no Person shall be liable for so treating such Holder.  No person shall 
have any right to enforce any term or condition of any Note under the Contracts (Rights of Third Parties) 
Act 1999. 

(f) Transfers of Registered Notes:  Subject to paragraphs (i) (Closed periods) and (j) (Regulations 
concerning transfers and registration) below, a Registered Note may be transferred upon surrender of 
the relevant Note Certificate, with the endorsed form of transfer duly completed, at the Specified Office 
of the Registrar or any Transfer Agent, together with such evidence as the Registrar or (as the case may 
be) such Transfer Agent may reasonably require to prove the title of the transferor and the authority of 
the individuals who have executed the form of transfer; provided, however, that a Registered Note 
may not be transferred unless the principal amount of Registered Notes transferred and (where not all of 
the Registered Notes held by a Holder are being transferred) the principal amount of the balance of 
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Registered Notes not transferred are Specified Denominations.  Where not all the Registered Notes 
represented by the surrendered Note Certificate are the subject of the transfer, a new Note Certificate in 
respect of the balance of the Registered Notes will be issued to the transferor. 

(g) Registration and delivery of Note Certificates:  Within five business days of the surrender of a Note 
Certificate in accordance with paragraph (f) (Transfers of Registered Notes) above, the Registrar will 
register the transfer in question and deliver a new Note Certificate of a like principal amount to the 
Registered Notes transferred to each relevant Holder at its Specified Office or (as the case may be) the 
Specified Office of any Transfer Agent or (at the request and risk of any such relevant Holder) by 
uninsured first class mail (airmail if overseas) to the address specified for the purpose by such relevant 
Holder.  In this paragraph, “business day “ means a day on which commercial banks are open for 
general business (including dealings in foreign currencies) in the city where the Registrar or (as the case 
may be) the relevant Transfer Agent has its Specified Office. 

(h) No charge:  The transfer of a Registered Note will be effected without charge by or on behalf of the 
Issuer or the Registrar or any Transfer Agent but against such indemnity as the Registrar or (as the case 
may be) such Transfer Agent may require in respect of any tax or other duty of whatsoever nature 
which may be levied or imposed in connection with such transfer. 

(i) Closed periods:  Noteholders may not require transfers to be registered during the period of 15 days 
ending on the due date for any payment of principal or interest in respect of the Registered Notes. 

(j) Regulations concerning transfers and registration:  All transfers of Registered Notes and entries on the 
Register are subject to the detailed regulations concerning the transfer of Registered Notes scheduled to 
the Agency Agreement.  The regulations may be changed by the Issuer with the prior written approval 
of the Registrar.  A copy of the current regulations will be mailed (free of charge) by the Registrar to 
any Noteholder who requests in writing a copy of such regulations. 

4. Status  

The Notes constitute direct, general and unconditional obligations of the Issuer which will at all times 
rank pari passu among themselves and at least pari passu with all other present and future unsecured 
obligations of the Issuer, save for such obligations as may be preferred by provisions of law that are 
both mandatory and of general application. 

5. Certain Covenants 

Unless otherwise specified in the relevant Pricing Supplement for a particular Series of Notes, the 
Issuer shall be subject to the following covenants: 

(a) Suspension of Covenants 

During any period of time that (i) the Notes have Investment Grade Ratings from both Rating Agencies 
and (ii) no Default or Event of Default has occurred and is continuing (the occurrence of the events 
described in the foregoing clauses (i) and (ii) being collectively referred to as a “Covenant Suspension 
Event”, and the date on which such Covenant Suspension Event occurs being referred to as a 
“Suspension Date”), the Issuer and its Subsidiaries will not be subject to the provisions of the Agency 
Agreement described under: 

• Condition 5(b) (Limitation on Incurrence of Additional Indebtedness); 

• Condition 5(c) (Limitation on Guarantees); 

• Condition 5(d) (Limitation on Restricted Payments); 

• Condition 5(e) (Limitation on Asset Sales and Sales of Subsidiary Stock); 

• Condition 5(f) (Limitation on Securitization); 



 

 - 136 - 
 

• Condition 5(g) (Limitation on Dividend and Other Payment Restrictions Affecting 
Subsidiaries); 

• clause (b) of Condition 5(i) (Limitation on Merger, Consolidation or Sale of Assets); 

• Condition 5(j) (Limitation on Transactions with Affiliates); and 

• Condition 5(k) (Conduct of Business) (collectively, the “Suspended Covenants”). 

In the event that the Issuer and its Subsidiaries are not subject to the Suspended Covenants for any 
period of time as a result of the foregoing, and on any subsequent date (the “Reversion Date”) one of 
the Rating Agencies withdraws its Investment Grade Rating or downgrades its rating assigned to the 
Notes below an Investment Grade Rating, then the Issuer and its Subsidiaries will thereafter again be 
subject to the Suspended Covenants.  The period of time between the Suspension Date and the 
Reversion Date is referred to as the “Suspension Period.” Notwithstanding that the Suspended 
Covenants may be reinstated, no Default or Event of Default will be deemed to have occurred as a 
result of a failure to comply with the Suspended Covenants during the Suspension Period (or upon 
termination of the Suspension Period or after that time based solely on events that occurred during the 
Suspension Period). 

On the Reversion Date, all Indebtedness incurred during the Suspension Period will be classified as 
having been incurred pursuant to clause (1) of Condition 5(b) (Limitation on Incurrence of Additional 
Indebtedness) below or one of the clauses set forth in clause (2) of Condition 5(b) (Limitation on 
Incurrence of Additional Indebtedness) below (to the extent such Indebtedness would be permitted to be 
incurred thereunder as of the Reversion Date and after giving effect to Indebtedness incurred prior to 
the Suspension Period and outstanding on the Reversion Date).  To the extent such Indebtedness would 
not be so permitted to be incurred pursuant to the first or second clauses of Condition 5(b) (Limitation 
on Incurrence of Additional Indebtedness), such Indebtedness will be deemed to have been outstanding 
on the Issue Date, so that it is classified as permitted under clause 2(c) of Condition 5(b) (Limitation on 
Incurrence of Additional Indebtedness).  Calculations made after the Reversion Date of the amount 
available to be made as Restricted Payments under Condition 5(d) (Limitation on Restricted Payments) 
will be made as though the covenant described under Condition 5(d) (Limitation on Restricted 
Payments) had been in effect since the Issue Date and throughout the Suspension Period. 

(b) Limitation on Incurrence of Additional Indebtedness 

(1) The Issuer will not, and will not cause or permit any of its Subsidiaries to, directly or 
indirectly, Incur any Indebtedness, including Acquired Indebtedness, except that the Issuer 
may Incur Indebtedness, including Acquired Indebtedness, if, at the time of and immediately 
after giving pro forma effect to the Incurrence thereof and the application of the proceeds 
therefrom: 

(i) the Capitalization Ratio of the Issuer is greater than 13.0%; and 

(ii) the Adjusted Capitalization Ratio of the Issuer is greater than 17.3%. 

(2) Notwithstanding clause (1) above, the Issuer and its Subsidiaries, as applicable, may Incur the 
following Indebtedness (“Permitted Indebtedness”): 

(i) Indebtedness in respect of the initial issuance of Notes; 

(ii) Guarantees by any Subsidiary of Indebtedness of the Issuer Incurred in accordance 
with this covenant, which Guarantee is permitted under Condition 5(c) (Limitation on 
Guarantees) below; 

(iii) Hedging Obligations entered into by the Issuer and its Subsidiaries in the ordinary 
course of business and not for speculative purposes, including, without limitation, 
Hedging Obligations in respect of the Notes; 
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(iv) intercompany Indebtedness between any Subsidiaries; provided that in the event that 
at any time any such Indebtedness ceases to be held by a Subsidiary, such 
Indebtedness shall be deemed to be Incurred and not permitted by this clause (iv) at 
the time such event occurs; 

(v) Indebtedness of the Issuer or any of its Subsidiaries arising from the honoring by a 
bank or other financial institution of a check, draft or similar instrument inadvertently 
(including daylight overdrafts paid in full by the close of business on the day such 
overdraft was Incurred) drawn against insufficient funds in the ordinary course of 
business; provided, that such Indebtedness is extinguished within five business days 
of Incurrence; 

(vi) Indebtedness of the Issuer or any of its Subsidiaries represented by letters of credit 
for the account of the Issuer or any Subsidiary, as the case may be, in order to 
provide for judicial deposits required in connection with any judicial or 
administrative proceeding, provide security for workers’ compensation claims, 
payment obligations in connection with self-insurance or similar requirements in the 
ordinary course of business; 

(vii) Refinancing Indebtedness in respect of: 

(A) Indebtedness (other than Indebtedness owed to the Issuer or any Subsidiary 
of the Issuer) Incurred pursuant to clause (1) of this covenant (it being 
understood that no Indebtedness outstanding on the Issue Date is Incurred 
pursuant to such clause (l)), or 

(B) Indebtedness Incurred pursuant to clause (2)(a) of this covenant and other 
Indebtedness of the Issuer and its Subsidiaries outstanding on the Issue 
Date, other than Indebtedness otherwise specified under any of the other 
clauses of this definition of Permitted Indebtedness; 

(viii) Capital Securities; and 

(ix) additional Indebtedness of the Issuer or any Subsidiary in an aggregate principal 
amount not to exceed the greater of (x) U.S.$15 million and (y) 10.0% of 
Consolidated Net Worth of the Issuer and its Subsidiaries since the Issue Date.   

(3) For purposes of determining compliance with, and the outstanding principal amount of, any 
particular Indebtedness Incurred pursuant to and in compliance with this covenant, (i) the 
outstanding principal amount of any item of Indebtedness will be counted only once, (ii) the 
amount of Indebtedness issued at a price that is less than the principal amount thereof will be 
equal to the amount of the liability in respect thereof determined in accordance with GAAP, 
and (iii) Guarantees of, or obligations in respect of letters of credit or similar instruments 
relating to, Indebtedness which is otherwise included in the determination of any particular 
amount of Indebtedness will not be included.  Accrual of interest, the accretion or 
amortization of original issue discount, the payment of regularly scheduled interest in the form 
of additional Indebtedness of the same instrument or the payment of regularly scheduled 
dividends on Disqualified Capital Stock in the form of additional Disqualified Capital Stock 
with the same terms will not be deemed to be an Incurrence of Indebtedness for purposes of 
this covenant; provided that any such outstanding additional Indebtedness or Disqualified 
Capital Stock paid in respect of Indebtedness Incurred pursuant to any provision of clause (2) 
of this covenant will be counted as Indebtedness outstanding thereunder for purposes of any 
future Incurrence under such provision.  For purposes of determining compliance with this 
Condition 5(b) (Limitation on Incurrence of Additional Indebtedness), in the event that an 
item of proposed Indebtedness meets the criteria of more than one of the categories of 
Permitted Indebtedness described in clauses (2)(a) through (2)(m) above, or is entitled to be 
incurred pursuant to clause (1) of this covenant, the Issuer will be permitted to classify such 
item of Indebtedness on the date of its incurrence and will only be required to include the 
amount and type of such Indebtedness in one of the above clauses, although the Issuer may 
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divide and classify an item of Indebtedness in one or more of the types of Indebtedness and 
may later re-divide or reclassify all or a portion of such item of Indebtedness in any manner 
that complies with this covenant.  Notwithstanding any other provision of this covenant, the 
maximum amount of Indebtedness that the Issuer or any Subsidiary may incur pursuant to this 
covenant shall not be deemed to be exceeded as a result solely of fluctuations in exchange 
rates or currency values. 

(4) For purposes of determining compliance with any U.S. dollar denominated restriction on the 
Incurrence of Indebtedness where the Indebtedness Incurred is denominated in a different 
currency, the amount of such Indebtedness will be the U.S. Dollar Equivalent determined on 
the date of the Incurrence of such Indebtedness; provided, however, that if any such 
Indebtedness denominated in a different currency is subject to a Currency Agreement with 
respect to U.S. dollars covering all principal, premium, if any, and interest payable on such 
Indebtedness, the amount of such Indebtedness expressed in U.S. dollars will be as provided 
in such Currency Agreement.  The principal amount of any Refinancing Indebtedness Incurred 
in the same currency as the Indebtedness being Refinanced will be the U.S. Dollar Equivalent 
of the Indebtedness Refinanced, except to the extent that (x) such U.S. Dollar Equivalent was 
determined based on a Currency Agreement, in which case the Refinancing Indebtedness will 
be determined in accordance with the preceding sentence, and (y) the principal amount of the 
Refinancing Indebtedness exceeds the principal amount of the Indebtedness being Refinanced, 
in which case the U.S. Dollar Equivalent of such excess will be determined on the date such 
Refinancing Indebtedness is Incurred. 

(c) Limitation on Guarantees 

The Issuer will not permit any Subsidiary of the Issuer to Guarantee any Indebtedness of the Issuer or to 
secure any Indebtedness of the Issuer with a Lien on the assets of such Subsidiary, unless 
contemporaneously therewith (or prior thereto) effective provision is made to Guarantee or secure the 
Notes on an equal and ratable basis with such Guarantee or Lien for so long as such Guarantee or Lien 
remains effective, and in an amount equal to the amount of Indebtedness so Guaranteed or secured.  
Any Guarantee by any such Subsidiary of Subordinated Indebtedness of the Issuer will be subordinated 
and junior in right of payment to the contemporaneous Guarantee of the Notes by such Subsidiary. 

In the event that any Subsidiary is required to Guarantee the Notes in accordance with the preceding 
paragraph, such Subsidiary will be released and relieved of its obligations under such Guarantee in the 
event there is a sale or other disposition of Capital Stock of such Subsidiary following which such 
Subsidiary is no longer a direct or indirect Subsidiary of the Issuer; or 

provided, that, in each case, such transactions are carried out pursuant to and in accordance with all 
applicable covenants and provisions of the Agency Agreement. 

(d) Limitation on Restricted Payments 

The Issuer will not, and will not cause or permit any of its Subsidiaries to, directly or indirectly, take 
any of the following actions (each, a “Restricted Payment”): 

(b) declare or pay any dividend or return of capital or make any distribution on or in respect of 
shares of Capital Stock of the Issuer or any Subsidiary to holders of such Capital Stock, other 
than: 

(i) dividends or distributions payable in Qualified Capital Stock of the Issuer, 

(ii) dividends or distributions payable to the Issuer and/or a Subsidiary, or 

(iii) dividends, distributions or returns of capital made on a pro rata basis to the Issuer 
and its Subsidiaries, on the one hand, and minority holders of Capital Stock of a 
Subsidiary, on the other hand (or on a less than pro rata basis to any minority 
holder); 
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(c) purchase, redeem or otherwise acquire or retire for value: 

(i) any Capital Stock of the Issuer, or 

(ii) any Capital Stock of any Subsidiary held by an Affiliate of the Issuer (other than a 
Subsidiary) or any Preferred Stock of a Subsidiary, except for Capital Stock held by 
the Issuer or a Subsidiary or purchases, redemptions, acquisitions or retirements for 
value of Capital Stock on a pro rata basis from the Issuer and/or any Subsidiaries, on 
the one hand, and minority holders of Capital Stock of a Subsidiary, on the other 
hand, according to their respective percentage ownership of the Capital Stock of such 
Subsidiary; 

(d) make any principal payment on, purchase, defease, redeem, prepay, decrease or otherwise 
acquire or retire for value, prior to any scheduled final maturity, scheduled repayment or 
scheduled sinking fund payment, as the case may be, any Subordinated Indebtedness or any 
Capital Securities (excluding (x) any intercompany Indebtedness between or among the Issuer 
and/or any Subsidiaries or (y) the purchase, repurchase or other acquisition of Indebtedness 
that is contractually subordinate or otherwise junior in right of payment to the Notes, 
purchased in anticipation of satisfying a sinking fund obligation, principal installment or final 
maturity, in each case within one year of such date of purchase, repurchase or acquisition); or 

(e) make any Investment (other than Permitted Investments); 

If at the time of the Restricted Payment and immediately after giving effect thereto: 

(i) a Default or an Event of Default shall have occurred and be continuing; 

(ii) the Issuer is not able to Incur at least U.S.$1.00 of additional Indebtedness pursuant 
to clause (1) of Condition 5(b) (Limitation on Incurrence of Additional 
Indebtedness); or 

(iii) the aggregate amount (the amount expended for these purposes, if other than in cash, 
being the Fair Market Value of the relevant property) of the proposed Restricted 
Payment and all other Restricted Payments made subsequent to the Issue Date up to 
the date thereof, shall exceed the sum of: 

(A) 50.0% of cumulative Consolidated Net Income of the Issuer or, if such 
cumulative Consolidated Net Income of the Issuer is a loss, minus 100.0% 
of the loss, accrued during the period, treated as one accounting period, 
beginning on the first day of the fiscal quarter during which the Issue Date 
occurs to the end of the most recent fiscal quarter for which consolidated 
financial information (or unconsolidated financial information until such 
time as the Issuer prepares consolidated financial statements) of the Issuer is 
available; plus 

(B) 100.0% of the aggregate net proceeds, including cash and the Fair Market 
Value of property used in a Permitted Business (other than cash and 
securities), received by the Issuer from any Person from any: 

• contribution to the equity capital of the Issuer not representing an 
interest in Disqualified Capital Stock or issuance and sale of 
Qualified Capital Stock of the Issuer, in each case, subsequent to the 
Issue Date, 

• issuance and sale subsequent to the Issue Date (and, in the case of 
Indebtedness of a Subsidiary, at such time as it was a Subsidiary) of 
any Indebtedness of the Issuer or any Subsidiary that has been 
converted into or exchanged for Qualified Capital Stock of the 
Issuer, or 
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• issuance and sale subsequent to the Issue Date of any Capital 
Securities, excluding, in each case, any net proceeds: 

(x) received from a Subsidiary of the Issuer; or 

(y) applied in accordance with clause (2) or (3) of the second 
paragraph of this covenant below; plus 

(C) any Investment Return. 

Notwithstanding the preceding paragraph, this covenant does not prohibit: 

(2) the payment of any dividend or distribution or the consummation of any irrevocable 
redemption of Subordinated Indebtedness within 60 days after the date of declaration of such 
dividend or distribution or giving of the redemption notice, as the case may be, if the dividend, 
distribution or redemption would have been permitted on the date of declaration or notice 
pursuant to the preceding paragraph; provided that such redemption shall be included (without 
duplication for the declaration) in the calculation of the amount of Restricted Payments; 

(3) the payment of the Minimum Legally Required Dividends; provided, however, that such 
payment shall be included in the calculation of the amount of Restricted Payments; 

(4) the making of any Restricted Payment, 

(x) in the form of Qualified Capital Stock of the Issuer, 

(y) through the application of the net proceeds received by the Issuer from a substantially 
concurrent sale of Qualified Capital Stock of the Issuer or a contribution to the equity 
capital of the Issuer not representing an interest in Disqualified Capital Stock, in each 
case not received from a Subsidiary of the Issuer, or 

(z) through the application of the net proceeds received by the Issuer from a substantially 
concurrent issuance or sale of Capital Securities; 

provided, that the value of any such Qualified Capital Stock or Capital Securities used or the net 
proceeds of which are used to make a Restricted Payment pursuant to this clause (2) shall be excluded 
from clause (3)(B) of the first paragraph of this covenant; 

(5) the voluntary prepayment, purchase, defeasance, redemption or other acquisition or retirement 
for value of any Subordinated Indebtedness solely in exchange for, or through the application 
of net proceeds of a substantially concurrent sale, other than to a Subsidiary of the Issuer, of 
Qualified Capital Stock of the Issuer, or Refinancing Indebtedness for such Subordinated 
Indebtedness; provided, that the value of any such Qualified Capital Stock issued in exchange 
for Subordinated Indebtedness and any net proceeds referred to above shall be excluded from 
clause (3)(B) of the first paragraph of this covenant; 

(6) repurchases by the Issuer of Common Stock of the Issuer or options, warrants or other 
securities exercisable or convertible into Common Stock of the Issuer from any current or 
former employees, officers, directors or consultants of the Issuer or any of its Subsidiaries or 
their authorized officers upon the death, disability or termination of employment or 
directorship of such employees, officers or directors, or the termination of retention of any 
such consultants, in an amount not to exceed U.S.$1.0 million in any calendar year (with 
unused amounts in any calendar year being permitted to be carried over into succeeding 
calendar years up to a maximum of U.S.$1.0 million) plus the cash proceeds of key man life 
insurance policies received by the Issuer and its Subsidiaries; 

(7) the repurchase of Capital Stock deemed to occur upon the exercise of stock options or 
warrants to the extent such Capital Stock represents a portion of the exercise price of those 
stock options or warrants; 
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(8) if no Default or Event of Default shall have occurred and be continuing, the declaration and 
payment of regularly scheduled or accrued dividends or distributions to holders of any class or 
series of Disqualified Capital Stock of the Issuer or any Subsidiary issued on or after the Issue 
Date in accordance with Condition 5(b) (Limitation on Incurrence of Additional 
Indebtedness); 

(9) the repurchase, redemption or other acquisition or retirement for value of any Subordinated 
Indebtedness of the Issuer pursuant to and in accordance with the terms of a “change of 
control” covenant set forth in the Agency Agreement or other agreement pursuant to which 
such Subordinated Indebtedness is issued and such “change of control” covenant is 
substantially similar to the Change of Control Triggering Event provision included in the 
Agency Agreement; provided that the Issuer (or another Person) has repurchased all Notes 
required to be repurchased by the Issuer under Condition 5(n) (Change of Control Triggering 
Event) prior to the purchase, redemption or other acquisition or retirement for value of such 
Subordinated Indebtedness pursuant to the applicable “change of control” covenant; 

(10) if no Default or Event of Default shall have occurred and be continuing, the purchase by the 
Issuer of fractional shares arising out of stock dividends, splits or combinations or business 
combinations; provided, that such purchases are not made for the purposes of circumventing 
the provisions of this covenant; and 

(11) if no Default or Event of Default shall have occurred and be continuing, other Restricted 
Payments in an aggregate amount not to exceed (x) U.S.$5 million and (y) 2.0% of 
Consolidated Tangible Assets of the Issuer and its Subsidiaries since the Issue Date.  

In determining the aggregate amount of Restricted Payments made subsequent to the Issue Date, 
amounts expended pursuant to clauses (1) (without duplication for the declaration of the relevant 
dividend), (4), (6), (8) and (9) above shall be included in such calculation and amounts expended 
pursuant to clauses (2), (3), (5) and (7) above shall not be included in such calculation. 

(e) Limitation on Asset Sales and Sales of Subsidiary Stock 

The Issuer will not, and will not permit any of its Subsidiaries to, consummate an Asset Sale unless: 

(f) the Issuer or the applicable Subsidiary, as the case may be, receives consideration at the time 
of such Asset Sale at least equal to the Fair Market Value of the assets or Capital Stock sold or 
otherwise disposed of, and 

(g) at least 75% of the consideration received for the assets or Capital Stock sold by the Issuer or 
the Subsidiary, as the case may be, in such Asset Sale shall be in the form of cash or Cash 
Equivalents received at the time of such Asset Sale. 

For purposes of the immediately preceding clause (b), each of the following will be deemed to be cash: 

(1) any liabilities that are included on the balance sheet of the Issuer or any Subsidiary (other than 
contingent liabilities and liabilities that are by their terms subordinated to the Notes) that are 
assumed by the transferee of any such assets and as a result of which the Issuer or such 
Subsidiary, as the case may be, are fully and unconditionally released from any further 
liability in connection therewith; 

(2) any securities, notes or other obligations or assets received by the Issuer or any such 
Subsidiary from such transferee that are converted by the Issuer or such Subsidiary into cash 
or Cash Equivalents within 180 days of the receipt thereof (subject to ordinary settlement 
periods), to the extent of the cash or Cash Equivalents received in that conversion; 

(3) the Fair Market Value of any Capital Stock of a Person engaged in a Permitted Business that 
will become, upon purchase, a Subsidiary or assets (other than current assets as determined in 
accordance with GAAP or Capital Stock) to be used by the Issuer or any Subsidiary in a 
Permitted Business; and 
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(4) any Designated Non-cash Consideration received by the Issuer or any of its Subsidiaries in 
such Asset Sale; provided that the aggregate Fair Market Value of such Designated Non-cash 
Consideration, taken together with the Fair Market Value at the time of receipt of all other 
Designated Non-cash Consideration received pursuant to this clause (4) less the amount of Net 
Proceeds previously realized in cash or Cash Equivalents from the sale of prior Designated 
Non-cash Consideration is less than the greater of (x) 5.0% of Consolidated Tangible Assets 
of the Issuer and its Subsidiaries since the Issue Date at the time of the receipt of such 
Designated Non-cash Consideration and (y) U.S.$15 million, in each case with the Fair 
Market Value of each item of Designated Non-cash Consideration being measured at the time 
received and without giving effect to subsequent changes in value; provided, that amounts 
received pursuant to clauses (1), (3) and (4) shall not be deemed to constitute Net Cash 
Proceeds for purposes of making an Asset Sale Offer.  

The Issuer or such Subsidiary, as the case may be, may apply the Net Cash Proceeds of any such Asset 
Sale within 365 days thereof to: 

(h) repay any Senior Indebtedness of the Issuer, any Indebtedness secured by the assets subject to 
such Asset Sale or Indebtedness of any Subsidiary (including, in each case without limitation, 
Capitalized Lease Obligations), 

(i) make capital expenditures in a Permitted Business, and/or 

(j) purchase: 

(i) assets (other than current assets as determined in accordance with GAAP or Capital 
Stock) to be used by the Issuer or any Subsidiary in a Permitted Business, 

(ii) all or substantially all of the assets of, or any Capital Stock of, a Person engaged in a 
Permitted Business if, after giving effect to any such acquisition, such Person is or 
becomes or such assets are contributed to a Subsidiary, or 

(iii) enter into a binding commitment with a Person, other than the Issuer or any of its 
Subsidiaries, to apply such Net Cash Proceeds pursuant to clause (b) and/or (c) 
above, provided that such binding commitment shall be subject only to customary 
conditions and the applicable purchase shall be consummated within 180 days 
following the expiration of the aforementioned 365-day period. 

To the extent all or a portion of the Net Cash Proceeds of any Asset Sale are not applied within the 365 
days of the Asset Sale as described in clause (a), (b) and/or (c) of the immediately preceding paragraph, 
the Issuer will make an offer to purchase Notes (the “Asset Sale Offer”), at a purchase price equal to 
100.0% of the principal amount of the Notes to be purchased, plus accrued and unpaid interest thereon, 
to the date of purchase (the “Asset Sale Offer Amount”).  The Issuer will purchase pursuant to an 
Asset Sale Offer from all tendering holders on a pro rata basis, and, at the Issuer’s option, on a pro rata 
basis with the holders of any other Senior Indebtedness with similar provisions requiring the Issuer to 
offer to purchase the other Senior Indebtedness with the proceeds of Asset Sales, that principal amount 
(or accreted value in the case of Indebtedness issued with original issue discount) of Notes and the other 
Senior Indebtedness to be purchased equal to such unapplied Net Cash Proceeds.  The Issuer may 
satisfy its obligations under this covenant with respect to the Net Cash Proceeds of an Asset Sale by 
making an Asset Sale Offer prior to the expiration of the relevant 365-day period. 

The purchase of Notes pursuant to an Asset Sale Offer will occur not less than 20 business days 
following the date thereof, or any longer period as may be required by law, nor more than 45 days 
following the 365th day following the Asset Sale (except in the case of clause (c)(3) in which case such 
period shall be extended for 180 days).  The Issuer may, however, defer an Asset Sale Offer until there 
is an aggregate amount of unapplied Net Cash Proceeds from one or more Asset Sales equal to or in 
excess of U.S.$5.0 million.  At that time, the entire amount of unapplied Net Cash Proceeds, and not 
just the amount in excess of U.S.$5.0 million, will be applied as required pursuant to this covenant.  
Pending application in accordance with this covenant, Net Cash Proceeds may be applied to temporarily 
reduce revolving credit borrowings or Invested in Cash Equivalents.   
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Each notice of an Asset Sale Offer will be mailed first class, postage prepaid, to the record holders as 
shown on the register of holders within 20 days following such 365th day, with a copy to the Trustee 
offering to purchase the Notes as described above.  Each notice of an Asset Sale Offer will state, among 
other things, the purchase date, which must be no earlier than 30 days nor later than 60 days from the 
date the notice is mailed, other than as may be required by law (the “Asset Sale Offer Payment Date”).  
Upon receiving notice of an Asset Sale Offer, holders may elect to tender their Notes in whole or in part 
in minimum principal amounts of U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof 
in exchange for cash. 

On the Asset Sale Offer Payment Date, the Issuer will, to the extent lawful: 

(2) accept for payment all Notes or portions thereof properly tendered pursuant to the Asset Sale 
Offer; 

(3) deposit with the Paying Agent funds in an amount equal to the Asset Sale Offer Amount in 
respect of all Notes or portions thereof so tendered; and 

(4) deliver or cause to be delivered to the Principal Paying Agent or the Registrar, as the case may 
be, the Notes so accepted together with an Officers’ Certificate stating the aggregate principal 
amount of Notes or portions thereof being purchased by the Issuer. 

To the extent holders of Notes and holders of other Senior Indebtedness, if any, which are the subject of 
an Asset Sale Offer properly tender and do not withdraw Notes or the other Senior Indebtedness in an 
aggregate amount exceeding the amount of unapplied Net Cash Proceeds, the Issuer will purchase the 
Notes and the other Senior Indebtedness on a pro rata basis (based on amounts tendered).  If only a 
portion of a Note is purchased pursuant to an Asset Sale Offer, a new Note in a principal amount equal 
to the portion thereof not purchased will be issued in the name of the holder thereof upon cancellation 
of the original Note (or appropriate adjustments to the amount and beneficial interests in a global Note 
will be made, as appropriate).  Notes (or portions thereof) purchased pursuant to an Asset Sale Offer 
will be cancelled and cannot be reissued. 

The Issuer will comply with the requirements of any applicable securities laws in connection with the 
purchase of Notes pursuant to an Asset Sale Offer.  To the extent that the provisions of any applicable 
securities laws or regulations conflict with the “Asset Sale” provisions of the Agency Agreement, the 
Issuer will comply with these laws and regulations and will not be deemed to have breached its 
obligations under the “Asset Sale” provisions of the Agency Agreement by doing so. 

Upon completion of an Asset Sale Offer, the amount of Net Cash Proceeds will be reset at zero.  
Accordingly, to the extent that the aggregate amount of Notes and other Indebtedness tendered pursuant 
to an Asset Sale Offer is less than the aggregate amount of unapplied Net Cash Proceeds, the Issuer and 
its Subsidiaries may use any remaining Net Cash Proceeds for any purpose not otherwise prohibited by 
the Agency Agreement. 

(f) Limitation on Securitization 

The Issuer and its Subsidiaries may sell, transfer or otherwise dispose of accounts receivable to a 
Securitization Vehicle; provided that: 

(5) the sale, transfer or other disposition is in connection with a Loan-Related Securitization; and 

(6) the aggregate consideration received in each such sale, transfer or other disposition is at least 
equal to the Fair Market Value of the receivables sold. 

(g) Limitation on Dividend and Other Payment Restrictions Affecting Subsidiaries 

(b) Except as provided in paragraph (b) below, the Issuer will not, and will not cause or permit any of its 
Subsidiaries to, directly or indirectly, create or otherwise cause or permit to exist or become effective 
any encumbrance or restriction on the ability of any Subsidiary to: 
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(1) pay dividends or make any other distributions on or in respect of its Capital Stock to the Issuer 
or any other Subsidiary or pay any Indebtedness owed to the Issuer or any other Subsidiary; 

(2) make loans or advances to, or Guarantee any Indebtedness or other obligations of, or make 
any Investment in, the Issuer or any other Subsidiary; or 

(3) transfer any of its property or assets to the Issuer or any other Subsidiary. 

(c) Paragraph (a) above will not apply to encumbrances or restrictions existing under or by reason of: 

(1) applicable law rule, regulation or order; 

(2) the Agency Agreement or the Notes; 

(3) the terms of any Indebtedness outstanding on the Issue Date, and any amendment, 
modification, restatement, renewal, restructuring, replacement or refinancing thereof; provided 
that any amendment, modification, restatement, renewal, restructuring, replacement or 
refinancing is not materially more restrictive, taken as a whole, with respect to such 
encumbrances or restrictions than those in existence on the Issue Date; 

(4) customary non-assignment provisions of any contract and customary provisions restricting 
assignment or subletting in any lease governing a leasehold interest of any Subsidiary, or any 
customary restriction on the ability of a Subsidiary to dividend, distribute or otherwise transfer 
any asset which secures Indebtedness secured by a Lien, in each case permitted to be Incurred 
under the Agency Agreement; 

(5) any instrument governing Acquired Indebtedness not Incurred in connection with, or in 
anticipation or contemplation of, the relevant acquisition, merger or consolidation, which 
encumbrance or restriction is not applicable to any Person, or the properties or assets of any 
Person, other than the Person or the properties or assets of the Person so acquired; 

(6) customary restrictions with respect to a Subsidiary of the Issuer imposed pursuant to a binding 
agreement which has been entered into for the sale or disposition of Capital Stock or assets of 
such Subsidiary; provided that such restrictions apply solely to the Capital Stock or assets of 
such Subsidiary being sold; 

(7) customary restrictions imposed on the transfer of copyrighted or patented materials; 

(8) an agreement governing Indebtedness of the Issuer or any Subsidiaries permitted to be 
Incurred subsequent to the date of the Agency Agreement in accordance with the covenant 
described above under Condition 5(b) (Limitation on Incurrence of Additional Indebtedness); 
provided that the provisions relating to such encumbrance or restriction contained in such 
agreement are no more restrictive, taken as a whole, than those contained in the agreement 
referred to in clause (3) of this paragraph; 

(9) purchase money obligations for property (including Capital Stock) acquired in the ordinary 
course of business and Capitalized Lease Obligations that impose restrictions on the property 
purchased or leased of the nature described in paragraph (a)(3) of this covenant; 

(10) Liens permitted to be incurred under the provisions of the covenant described below under 
Condition 5(i) (Limitation on Liens) that limits the right of the debtor to dispose of the assets 
securing such Indebtedness; 

(11) provisions limiting the payment of dividends or the disposition or distribution of assets or 
property or transfer of Capital Stock in joint venture agreements, sale-leaseback agreements, 
limited liability company organizational documents and other similar agreements entered into 
in accordance with the terms of the Agency Agreement and (a) in the ordinary course of 
business consistent with past practice or (b) with the approval of the Issuer’s Board of 
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Directors, which limitation is applicable only to the assets, property or Capital Stock that are 
the subject of such agreements; 

(12) restrictions on cash, Cash Equivalents, Marketable Securities or other deposits or net worth 
imposed by customers or lessors under contracts or leases entered into in the ordinary course 
of business consistent with past practice to secure trade payable obligations; and 

(13) restrictions customarily granted in connection with any Loan-Related Securitizations. 

(h) Limitation on Liens 

The Issuer will not, and will not cause or permit any of its Subsidiaries to, directly or indirectly, Incur 
any Liens of any kind (except for Permitted Liens) against or upon any of their respective properties or 
assets, whether owned on the Issue Date or acquired after the Issue Date, or any proceeds therefrom, to 
secure any Indebtedness or trade payables unless contemporaneously therewith effective provision is 
made to secure the Notes and all other amounts due under the Agency Agreement, equally and ratably 
with such Indebtedness or other obligation (or, in the event that such Indebtedness is subordinated in 
right of payment to the Notes, prior to such Indebtedness or other obligation) with a Lien on the same 
properties and assets securing such Indebtedness or other obligation for so long as such Indebtedness or 
other obligation is secured by such Lien. 

(i) Limitation on Merger, Consolidation and Sale of Assets 

The Issuer will not, in a single transaction or series of related transactions, consolidate or merge with or 
into any Person (whether or not the Issuer is the surviving or continuing Person), or sell, assign, 
transfer, lease, convey or otherwise dispose of (or cause or permit any Subsidiary to sell, assign, 
transfer, lease, convey or otherwise dispose of) all or substantially all of the Issuer’s properties and 
assets (determined on a consolidated basis for the Issuer and its Subsidiaries), to any Person unless: 

(b) either: 

(1) the Issuer shall be the surviving or continuing Person, or 

(2) the Person (if other than the Issuer) formed by such consolidation or into which the Issuer is 
merged or the Person which acquires by sale, assignment, transfer, lease, conveyance or other 
disposition the properties and assets of the Issuer and of the Issuer’s Subsidiaries substantially 
as an entirety (the “Surviving Entity”): 

(i) shall be a Person organized or formed and validly existing under the laws of Brazil or 
a Qualified Merger Jurisdiction, and 

(ii) shall expressly assume the due and punctual payment of the principal of, and 
premium, if any, and interest on all of the Notes and the performance and observance 
of every covenant of the Notes and the Agency Agreement on the part of the Issuer to 
be performed or observed; 

(c) immediately after giving effect to such transaction and the assumption contemplated by clause 
(a)(2)(B) above (including giving effect on a pro forma basis to any Indebtedness, including 
any Acquired Indebtedness, Incurred in connection with or in respect of such transaction), the 
Issuer or such Surviving Entity, as the case may be: 

(i) will be able to Incur at least U.S.$1.00 of additional Indebtedness pursuant to clause 
(1) of Condition 5(b) (Limitation on Incurrence of Additional Indebtedness), or 

(ii) will have (i) a Capitalization Ratio of not less than the Capitalization Ratio of the 
Issuer and its Subsidiaries immediately prior to such transaction, and (ii) an Adjusted  
Capitalization Ratio of not less than the Adjusted Capitalization Ratio of the Issuer 
and its Subsidiaries immediately prior to such transaction; 
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(d) immediately before and immediately after giving effect to such transaction and the assumption 
contemplated by clause (a)(2)(B) above (including, without limitation, giving effect on a pro 
forma basis to any Indebtedness, including any Acquired Indebtedness, Incurred and any Lien 
granted in connection with or in respect of the transaction), no Default or Event of Default 
shall have occurred or be continuing; 

(e) if the Issuer is organized under Brazilian law and merges with a corporation, or the Surviving 
Entity is, organized under the laws of a Qualified Merger Jurisdiction or the Issuer is 
organized under the laws of a Qualified Merger Jurisdiction and merges with a Person, or the 
Surviving Entity is, organized under the laws of Brazil, the Issuer or the Surviving Entity will 
have delivered to the Trustee an Opinion of Counsel from each of Brazil and the relevant 
Qualified Merger Jurisdiction to the effect that, as applicable: 

(i) the holders of the Notes will not recognize income, gain or loss for income tax 
purposes under the laws of the relevant Qualified Merger Jurisdiction or Brazil as a 
result of the transaction and will be taxed in the holder’s home jurisdiction in the 
same manner and on the same amounts (assuming solely for this purpose that no 
Additional Amounts are regarded to be paid on the Notes) and at the same times as 
would have been the case if the transaction had not occurred, 

(ii) any payment of interest or principal under or relating to the Notes will be paid in 
compliance with any requirements under Condition 13 (Taxation), and 

(iii) no other taxes on income, including capital gains, will be payable by holders of the 
Notes under the laws of Brazil or the relevant Qualified Merger Jurisdiction relating 
to the acquisition, ownership or disposition of the Notes, including the receipt of 
interest or principal thereon; provided that the holder does not use or hold, and is not 
deemed to use or hold the Notes in carrying on a business in Brazil or the relevant 
Qualified Merger Jurisdiction, and 

(f) the Issuer or the Surviving Entity has delivered to the Trustee an Officers’ Certificate and an 
Opinion of Counsel, each stating that the consolidation, merger, sale, assignment, transfer, 
lease, conveyance or other disposition comply with the applicable provisions of the Agency 
Agreement and that all conditions precedent in the Agency Agreement relating to the 
transaction have been satisfied. 

For purposes of this covenant, the transfer (by lease, assignment, sale or otherwise, in a single 
transaction or series of transactions) of all or substantially all of the properties or assets of one or more 
Subsidiaries of the Issuer, the Capital Stock of which constitutes all or substantially all of the properties 
and assets of the Issuer (determined on a consolidated basis for the Issuer and its Subsidiaries), will be 
deemed to be the transfer of all or substantially all of the properties and assets of the Issuer. 

The provisions of clause (b) above will not apply to: 

(1) any transfer of the properties or assets of a Subsidiary to the Issuer; 

(2) any merger of a Subsidiary into the Issuer; or 

(3) any merger of the Issuer into a Wholly-Owned Subsidiary of the Issuer created for the purpose 
of holding the Capital Stock of the Issuer. 

Upon any consolidation, combination or merger or any transfer of all or substantially all of the 
properties and assets of the Issuer and its Subsidiaries in accordance with this covenant, in which the 
Issuer is not the continuing corporation, the Surviving Entity formed by such consolidation or into 
which the Issuer is merged or to which such conveyance, lease or transfer is made will succeed to, and 
be substituted for, and may exercise every right and power of, the Issuer under the Agency Agreement 
and the Notes with the same effect as if such Surviving Entity had been named as such.  For the 
avoidance of doubt, compliance with this covenant will not affect the obligations of the Issuer 
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(including a Surviving Entity, if applicable) under Covenant 23(n) (Change of Control Triggering 
Event) if applicable. 

(j) Limitation on Transactions with Affiliates 

(4) The Issuer will not, and will not permit any of its Subsidiaries to, directly or indirectly, enter 
into any transaction or series of related transactions (including, without limitation, the 
purchase, sale, lease or exchange of any property or the rendering of any service) with, or for 
the benefit of, any of its Affiliates (each an “Affiliate Transaction”), unless: 

(i) the terms of such Affiliate Transaction are not materially less favorable than those 
that could reasonably be expected to be obtained in a comparable transaction at such 
time on an arm’s length basis from a Person that is not an Affiliate of the Issuer; 

(ii) in the event that such Affiliate Transaction involves aggregate payments, or transfers 
of property or services with a Fair Market Value, in excess of U.S.$2.0 million, the 
terms of such Affiliate Transaction will be approved by a majority of the members of 
the Board of Directors of the Issuer (including a majority of the disinterested 
members thereof), the approval to be evidenced by a Board Resolution stating that 
the Board of Directors has determined that such transaction complies with the 
preceding provisions; and 

(iii) in the event that such Affiliate Transaction involves aggregate payments, or transfers 
of property or services with a Fair Market Value, in excess of U.S.$5.0 million, the 
Issuer must in addition obtain and deliver to the Trustee a favorable written opinion 
from an internationally recognized investment banking firm as to the fairness of the 
transaction to the Issuer and its Subsidiaries from a financial point of view.  

(5) Paragraph (1) above will not apply to: 

(i) Affiliate Transactions with or among the Issuer and any Subsidiary or between or 
among Subsidiaries; 

(ii) reasonable fees and compensation paid to, and any indemnity provided on behalf of, 
officers, directors, employees, consultants or agents of the Issuer or any Subsidiary as 
determined in good faith by the Issuer’s Board of Directors or senior management of 
the Issuer; 

(iii) Affiliate Transactions undertaken pursuant to any contractual obligations or rights in 
existence on the Issue Date and any amendment, modification or replacement of such 
agreement (so long as such amendment, modification or replacement is not materially 
more disadvantageous to the Issuer and its Subsidiaries or the holders of the Notes, 
taken as a whole, than the original agreement as in effect on the Issue Date); 

(iv) any Restricted Payments made in compliance with Condition 5(d) (Limitation on 
Restricted Payments) or any Permitted Investments; 

(v) loans and advances to officers, directors and employees of the Issuer or any 
Subsidiary for travel, entertainment, moving and other relocation expenses, in each 
case made in the ordinary course of business and not exceeding U.S.$1.0 million 
outstanding at any one time;  

(vi) any employment agreement, employee benefit plan, officer or director 
indemnification agreement or any similar arrangement entered into by the Issuer or 
any of its Subsidiaries in the ordinary course of business or consistent with past 
practice and payments pursuant thereto; 
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(vii) any issuance of Capital Stock (other than Disqualified Stock) of the Issuer to 
Affiliates of the Issuer or to any director, officer, employee or consultant of the 
Issuer, and the granting and performance of registration rights; 

(viii) transactions between the Issuer or any of its Subsidiaries and any Securitization 
Vehicle in the ordinary course of business in connection with Loan-Related 
Securitizations; and 

(ix) transactions with customers, clients, suppliers or purchasers or sellers of goods or 
services, in each case in the ordinary course of business and otherwise in compliance 
with the terms of the Agency Agreement, which are fair to the Issuer or its 
Subsidiaries (as applicable), or are on terms at least as favorable as might reasonably 
have been obtained at such time from an unaffiliated party. 

(k) Conduct of Business 

The Issuer and its Subsidiaries will not engage in any business other than a Permitted Business. 

(l) Reports to Holders 

So long as any Notes are outstanding, the Issuer shall provide the Trustee and, upon request, the 
Noteholders: 

(a) within 90 days following the end of each fiscal year of the Issuer, the annual financial 
statements (including the notes thereto) of the Issuer prepared in accordance with GAAP and 
presented in the English language and a report thereon by the Issuer’s certified independent 
accountants; and 

(b) within 60 days following the end of the second fiscal quarter in each fiscal year of the Issuer 
beginning with the second quarter ending after the Issue Date, all prepared in accordance with 
GAAP and presented in the English language. 

In addition, the Issuer will furnish to the holders of the Notes and to prospective investors, upon request 
of such holders or investors, any information required to be delivered pursuant to Rule 144A(d)(4) 
under the Securities Act so long as the Notes are not freely tradable under the Securities Act. 

(m) Listing 

In the event that the Notes are admitted to listing on the Irish Stock Exchange, the Issuer will use its 
commercially reasonable efforts to maintain such listing and trading; provided that if, as a result any 
applicable rule, requirement or legislation, the Issuer could be required to publish financial information 
either more regularly than it otherwise would be required to or according to accounting principles 
which are materially different from the accounting principles which the Issuer would otherwise use to 
prepare its published financial information, the Issuer may delist the Notes in accordance with the rules 
of the Irish Stock Exchange and seek an alternative admission to listing, trading and/or quotation for the 
Notes on a different section of the Irish Stock Exchange or by such other listing authority, stock 
exchange and/or quotation system inside or outside the European Union and recognized by the U.S. 
Securities and Exchange Commission as the Issuer may decide. 

(n) Change of Control Triggering Event 

Upon the occurrence of a Change of Control (a “Change of Control Triggering Event”), each holder 
will have the right to require that the Issuer purchase all or a portion (in minimum principal amounts of 
U.S.$200,000 and integral multiples of U.S.$1,000 in excess thereof) of the holder’s Notes at a 
purchase price equal to 101% of the principal amount thereof, plus accrued and unpaid interest thereon 
through the date of purchase (the “Change of Control Triggering Event Payment”). 

Within 30 days following the date upon which the Change of Control Triggering Event occurred, the 
Issuer must provide notice to each Noteholder in accordance with Condition 21 (Notices), with a copy 
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to the Trustee, offering to purchase the Notes (a “Change of Control Triggering Event Offer”) and 
publish the Change of Control Triggering Event Offer in a newspaper having a general circulation in 
London and New York (which is expected to be the Financial Times).  The Change of Control 
Triggering Event Offer shall state, among other things, the purchase date, which must be no earlier than 
30 days nor later than 60 days from the date the notice is mailed, other than as may be required by law 
(the “Change of Control Triggering Event Payment Date”). 

On the Change of Control Triggering Event Payment Date, the Issuer will, to the extent lawful: 

(6) accept for payment all Notes or portions thereof properly tendered and not withdrawn 
pursuant to the Change of Control Triggering Event Offer; 

(7) deposit with the Japanese Paying Agent funds in an amount equal to the Change of Control 
Triggering Event Payment in respect of all Notes or portions thereof so tendered; and 

(8) deliver or cause to be delivered to the Principal Paying Agent or the Registrar, as the case may 
be, the Notes so accepted. 

If only a portion of a Note is purchased pursuant to a Change of Control Triggering Event Offer, a new 
Note in a principal amount equal to the portion thereof not purchased will be issued in the name of the 
holder thereof upon cancellation of the original Note (or appropriate adjustments to the amount and 
beneficial interests in a global Note will be made, as appropriate).  Notes (or portions thereof) 
purchased pursuant to a Change of Control Triggering Event Offer will be cancelled and cannot be 
reissued. 

The Issuer will not be required to make a Change of Control Triggering Event Offer upon a Change of 
Control Triggering Event if a third party makes the Change of Control Triggering Event Offer and 
purchases all Notes properly tendered and not withdrawn under the Change of Control Triggering Event 
Offer. 

A Change of Control Triggering Event Offer may be made in advance of a Change of Control 
Triggering Event, and conditioned upon the occurrence of such Change of Control Triggering Event, if 
a definitive agreement is in place for the Change of Control at the time of making the Change of 
Control Triggering Event Offer.  Notes repurchased by the Issuer pursuant to a Change of Control 
Triggering Event Offer will have the status of Notes issued but not outstanding or will be retired and 
canceled, at the option of the Issuer.  Notes purchased by a third party pursuant to the preceding 
paragraph will have the status of Notes issued and outstanding. 

In the event that holders of not less than 95% of the aggregate principal amount of the outstanding 
Notes accept a Change of Control Triggering Event Offer and the Issuer or a third party purchases all of 
the Notes held by such holders, the Issuer will have the right, on not less than 30 nor more than 60 
days’ prior notice, given not more than 30 days following the purchase pursuant to the Change of 
Control Triggering Event Offer described above, to redeem all of the Notes that remain outstanding 
following such purchase at a purchase price equal to the Change of Control Triggering Event Payment 
plus, to the extent not included in the Change of Control Triggering Event Payment, accrued and unpaid 
interest, if any, on the Notes that remain outstanding, to the date of redemption (subject to the right of 
holders on the relevant record date to receive interest due on the relevant interest payment date). 

Other existing and future Indebtedness of the Issuer may contain prohibitions on the occurrence of 
events that would constitute a Change of Control or require that Indebtedness to be repurchased upon a 
Change of Control.  Moreover, the exercise by the holders of their right to require the Issuer to 
repurchase the Notes upon a Change of Control Triggering Event would cause a default under such 
Indebtedness even if the Change of Control itself does not. 

If a Change of Control Triggering Event Offer occurs, there can be no assurance that the Issuer will 
have available funds sufficient to make the Change of Control Triggering Event Payment for all the 
Notes that might be delivered by holders seeking to accept the Change of Control Triggering Event 
Offer.  In the event the Issuer is required to purchase outstanding Notes pursuant to a Change of Control 
Triggering Event Offer, the Issuer expects that it would seek third-party financing to the extent it does 
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not have available funds to meet its purchase obligations and any other obligations.  However, there can 
be no assurance that the Issuer would be able to obtain necessary financing. 

The Issuer will comply with the requirements of applicable securities laws and regulations in 
connection with the purchase of Notes in connection with a Change of Control Triggering Event Offer.  
To the extent that the provisions of any securities laws or regulations conflict with the “Change of 
Control Triggering Event” provisions of these Conditions, the Issuer will comply with the applicable 
securities laws and regulations and will not be deemed to have breached its obligations under these 
Conditions by doing so. 

The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, 
transfer, conveyance or other disposition of “all or substantially all” of the properties or assets of the 
Issuer and its Subsidiaries taken as a whole.  Although there is a limited body of case law interpreting 
the phrase “substantially all,” there is no precise established definition of the phrase under applicable 
law.  Accordingly, the ability of a holder to require the Issuer to repurchase its Notes as a result of a 
sale, lease, transfer, conveyance or other disposition of less than all of the assets of the Issuer and its 
Subsidiaries taken as a whole to another Person or group may be uncertain. 

6. Fixed Rate Note Provisions 

(a) Application:  This Condition  6 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed 
Rate Note Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Accrual of interest:  The Notes bear interest from the Interest Commencement Date at the Rate of 
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition  11 (Payments 
- Bearer Notes) and Condition  12 (Payments - Registered Notes). Each Note will cease to bear interest 
from the due date for final redemption unless, upon due presentation, payment of the Redemption 
Amount is improperly withheld or refused, in which case it will continue to bear interest in accordance 
with this Condition  6 (as well after as before judgment) until whichever is the earlier of (i) the day on 
which all sums due in respect of such Note up to that day are received by or on behalf of the relevant 
Noteholder and (ii) the day which is seven days after the Paying Agents or the Trustee have notified the 
Noteholders that they have received all sums due in respect of the Notes up to such seventh day (except 
to the extent that there is any subsequent default in payment).  

(c) Fixed Coupon Amount:  The amount of interest payable in respect of each Note for any Interest Period 
shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified 
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified 
Denomination. 

(d) Calculation of interest amount:  The amount of interest payable in respect of each Note for any period 
for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate of Interest 
to the Calculation Amount multiplying the product by the relevant Day Count Fraction, rounding the 
resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded 
upwards) and multiplying such rounded figure by a fraction equal to the Specified Denomination of 
such Note divided by the Calculation Amount.  For this purpose a “sub-unit” means, in the case of any 
currency other than euro, the lowest amount of such currency that is available as legal tender in the 
country of such currency and, in the case of euro, means one cent. 

7. Floating Rate Note and Index-Linked Interest Note Provisions  

(a) Application:  This Condition  7 (Floating Rate Note and Index-Linked Interest Note Provisions) is 
applicable to the Notes only if the Floating Rate Note Provisions or the Index-Linked Interest Note 
Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of 
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition  11 (Payments 
- Bearer Notes) and Condition  12 (Payments - Registered Notes). Each Note will cease to bear interest 
from the due date for final redemption unless, upon due presentation, payment of the Redemption 
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Amount is improperly withheld or refused, in which case it will continue to bear interest in accordance 
with this Condition (as well after as before judgment) until whichever is the earlier of (i) the day on 
which all sums due in respect of such Note up to that day are received by or on behalf of the relevant 
Noteholder and (ii) the day which is seven days after the Japanese Paying Agent has notified the 
Noteholders that it has received all sums due in respect of the Notes up to such seventh day (except to 
the extent that there is any subsequent default in payment). 

(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Pricing 
Supplement as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest 
applicable to the Notes for each Interest Period will be determined by the Calculation Agent on the 
following basis: 

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the 
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen 
Page as of the Relevant Time on the relevant Interest Determination Date; 

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

(iii) if, in the case of (i) above, such rate does not appear on that page or, in the case of (ii) above, 
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is 
unavailable, the Calculation Agent will: 

(A) request the principal Relevant Financial Centre office of each of the Reference Banks 
to provide a quotation of the Reference Rate at approximately the Relevant Time on 
the Interest Determination Date to prime banks in the Relevant Financial Centre 
interbank market in an amount that is representative for a single transaction in that 
market at that time; and 

(B) determine the arithmetic mean of such quotations; and 

(iv) if fewer than two such quotations are provided as requested, the Calculation Agent will 
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as 
determined by the Calculation Agent) quoted by major banks in the Principal Financial Centre 
of the Specified Currency, selected by the Calculation Agent, at approximately 11.00 a.m. 
(local time in the Principal Financial Centre of the Specified Currency) on the first day of the 
relevant Interest Period for loans in the Specified Currency to leading European banks for a 
period equal to the relevant Interest Period and in an amount that is representative for a single 
transaction in that market at that time, 

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or 
(as the case may be) the arithmetic mean so determined; provided, however, that if the 
Calculation Agent is unable to determine a rate or (as the case may be) an arithmetic mean in 
accordance with the above provisions in relation to any Interest Period, the Rate of Interest 
applicable to the Notes during such Interest Period will be the sum of the Margin and the rate or 
(as the case may be) the arithmetic mean last determined in relation to the Notes in respect of a 
preceding Interest Period. 

(d) ISDA Determination:  If ISDA Determination is specified in the relevant Pricing Supplement as the 
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the 
Notes for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where “ISDA 
Rate” in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the ISDA 
Definitions) that would be determined by the Calculation Agent under an interest rate swap transaction 
if  the Calculation Agent were acting as Calculation Agent for that interest rate swap transaction under 
the terms of an agreement incorporating the ISDA Definitions and under which: 

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant 
Pricing Supplement; 
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(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the 
relevant Pricing Supplement; and 

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant 
Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency, 
the first day of that Interest Period or (B) in any other case, as specified in the relevant Pricing 
Supplement. 

(e) Index-Linked Interest: If the Index-Linked Interest Note Provisions are specified in the relevant Pricing 
Supplement as being applicable, the Rate(s) of Interest applicable to the Notes for each Interest Period 
will be determined in the manner specified in the relevant Pricing Supplement. 

(f) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of Interest 
is specified in the relevant Pricing Supplement, then the Rate of Interest shall in no event be greater 
than the maximum or be less than the minimum so specified. 

(g) Calculation of Interest Amount:  The Calculation Agent will, as soon as practicable after the time at 
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest 
Amount payable in respect of each Note for such Interest Period.  The Interest Amount will be 
calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount, 
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest 
sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying such 
rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided by the 
Calculation Amount.  For this purpose a “sub-unit” means, in the case of any currency other than euro, 
the lowest amount of such currency that is available as legal tender in the country of such currency and, 
in the case of euro, means one cent.  

(h) Calculation of other amounts:  If the relevant Pricing Supplement specifies that any other amount is to 
be calculated by the Calculation Agent, the Calculation Agent will, as soon as practicable after the time 
or times at which any such amount is to be determined, calculate the relevant amount.  The relevant 
amount will be calculated by the Calculation Agent in the manner specified in the relevant Pricing 
Supplement. 

(i) Publication:  The Calculation Agent will cause each Rate of Interest and Interest Amount determined 
by it, together with the relevant Interest Payment Date, and any other amount(s) required to be 
determined by it together with any relevant payment date(s) to be notified to the Paying Agents and 
each competent authority, stock exchange and/or quotation system (if any) by which the Notes have 
then been admitted to listing, trading and/or quotation as soon as practicable after such determination 
but (in the case of each Rate of Interest, Interest Amount and Interest Payment Date) in any event not 
later than the first day of the relevant Interest Period.  Notice thereof shall also promptly be given to the 
Noteholders.  The Calculation Agent will be entitled to recalculate any Interest Amount (on the basis of 
the foregoing provisions) without notice in the event of an extension or shortening of the relevant 
Interest Period.  If the Calculation Amount is less than the minimum Specified Denomination the 
Calculation Agent shall not be obliged to publish each Interest Amount but instead may publish only 
the Calculation Amount and the Interest Amount in respect of a Note having the minimum Specified 
Denomination. 

(j) Notifications etc:  All notifications, opinions, determinations, certificates, calculations, quotations and 
decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation 
Agent will (in the absence of manifest error) be binding on the Issuer, the Paying Agents, the 
Noteholders and the Couponholders and (subject as aforesaid) no liability to any such Person will attach 
to the Calculation Agent in connection with the exercise or non-exercise by it of its powers, duties and 
discretions for such purposes. 

8. Zero Coupon Note Provisions  

(a) Application:  This Condition  8 (Zero Coupon Note Provisions) is applicable to the Notes only if the 
Zero Coupon Note Provisions are specified in the relevant Pricing Supplement as being applicable.  
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(b) Late payment on Zero Coupon Notes:  If the Redemption Amount payable in respect of any Zero 
Coupon Note is improperly withheld or refused, the Redemption Amount shall thereafter be an amount 
equal to the sum of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price 
on the basis of the relevant Day Count Fraction from (and including) the Issue Date to (but 
excluding) whichever is the earlier of (i) the day on which all sums due in respect of such Note 
up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which is 
seven days after the Japanese Paying Agent has notified the Noteholders that it has received all 
sums due in respect of the Notes up to such seventh day (except to the extent that there is any 
subsequent default in payment).  

9. Dual Currency Note Provisions  

(a) Application:  This Condition  9 (Dual Currency Note Provisions) is applicable to the Notes only if the 
Dual Currency Note Provisions are specified in the relevant Pricing Supplement as being applicable. 

(b) Rate of Interest:  If the rate or amount of interest falls to be determined by reference to an exchange rate, 
the rate or amount of interest payable shall be determined in the manner specified in the relevant Pricing 
Supplement. 

10. Redemption and Purchase 

(a) Scheduled redemption:  Unless previously redeemed, or purchased and cancelled, the Notes will be 
redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in Condition  11 
(Payments - Bearer Notes) and Condition  12 (Payments - Registered Notes). 

(b) Redemption for tax reasons:  The Notes may be redeemed at the option of the Issuer in whole, but not 
in part: 

(i) at any time (if neither the Floating Rate Note Provisions or the Index-Linked Interest Note 
Provisions are specified in the relevant Pricing Supplement as being applicable); or 

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions or the Index-Linked Interest 
Note Provisions are specified in the relevant Pricing Supplement as being applicable), 

(iii) on giving not less than 30 nor more than 60 days' notice to the Noteholders (which notice shall 
be irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if any) 
to the date fixed for redemption, if, immediately before giving such notice, the Issuer satisfies 
the Trustee that: 

(A) the Issuer has or will become obliged to pay additional amounts as provided or 
referred to in Condition  13 (Taxation) as a result of any change in, or amendment to, 
the laws or regulations of Brazil or any political subdivision or any authority thereof or 
therein having power to tax, or any change in the application or official interpretation 
of such laws or regulations (including a holding by a court of competent jurisdiction), 
which change or amendment becomes effective on or after the date of issue of the first 
Tranche of the Notes; and  

(B) such obligation cannot be avoided by the Issuer taking reasonable measures available 
to it, 
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provided, however, that no such notice of redemption shall be given earlier than: 

(1) where the Notes may be redeemed at any time, 90 days prior to the earliest date on 
which the Issuer would be obliged to pay such additional amounts if a payment in 
respect of the Notes were then due; or 

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days prior to 
the Interest Payment Date occurring immediately before the earliest date on which the 
Issuer would be obliged to pay such additional amounts if a payment in respect of the 
Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver 
or procure that there is delivered to the Trustee (A) a certificate signed by two directors of the Issuer 
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts 
showing that the conditions precedent to the right of the Issuer so to redeem have occurred of and (B) 
an opinion of independent legal advisers of recognised standing to the effect that the Issuer has or will 
become obliged to pay such additional amounts as a result of such change or amendment.   

The Trustee shall be entitled to accept such certificate and opinion as sufficient evidence of the 
satisfaction of the circumstances set out above, in which event they shall be conclusive and binding on 
the Noteholders.   

Upon the expiry of any such notice as is referred to in this Condition  10 (b), the Issuer shall be bound to 
redeem the Notes in accordance with this Condition  10 (b). 

(c) Redemption at the option of the Issuer: If the Call Option is specified in the relevant Pricing 
Supplement as being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if 
so specified in the relevant Pricing Supplement, in part on any Optional Redemption Date (Call) at the 
relevant Optional Redemption Amount (Call) on the Issuer's giving not less than 30 nor more than 60 
days' notice to the Noteholders (which notice shall be irrevocable and shall oblige the Issuer to redeem 
the Notes or, as the case may be, the Notes specified in such notice on the relevant Optional 
Redemption Date (Call) at the Optional Redemption Amount (Call) plus accrued interest (if any) to 
such date).  

(d) Partial redemption:  If the Notes are to be redeemed in part only on any date in accordance with 
Condition  10 (c) (Redemption at the option of the Issuer), in the case of Bearer Notes, the Notes to be 
redeemed shall be selected by the drawing of lots in such place as the Principal Paying Agent approves 
and in such manner as the Principal Paying Agent considers appropriate, subject to compliance with 
applicable law, the rules of each competent authority, stock exchange and/or quotation system (if any) 
by which the Notes have then been admitted to listing, trading and/or quotation and the notice to 
Noteholders referred to in Condition  10 (c) (Redemption at the option of the Issuer) shall specify the 
serial numbers of the Notes so to be redeemed, and, in the case of Registered Notes, each Note shall be 
redeemed in part in the proportion which the aggregate principal amount of the outstanding Notes to be 
redeemed on the relevant Optional Redemption Date (Call) bears to the aggregate principal amount of 
outstanding Notes on such date.  If any Maximum Redemption Amount or Minimum Redemption 
Amount is specified in the relevant Pricing Supplement, then the Optional Redemption Amount (Call) 
shall in no event be greater than the maximum or be less than the minimum so specified. 

(e) Redemption at the option of Noteholders: If the Put Option is specified in the relevant Pricing 
Supplement as being applicable, the Issuer shall, at the option of the Holder of any Note redeem such 
Note on the Optional Redemption Date (Put) specified in the relevant Put Option Notice at the relevant 
Optional Redemption Amount (Put) together with interest (if any) accrued to such date.  In order to 
exercise the option contained in this Condition  10(e), the Holder of a Note must, not less than 30 nor 
more than 60 days before the relevant Optional Redemption Date (Put), deposit with any Paying Agent 
such Note together with all unmatured Coupons relating thereto and a duly completed Put Option 
Notice in the form obtainable from any Paying Agent.  The Paying Agent with which a Note is so 
deposited shall deliver a duly completed Put Option Receipt to the depositing Noteholder.  No Note, 
once deposited with a duly completed Put Option Notice in accordance with this Condition  10(e), may 
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be withdrawn; provided, however, that if, prior to the relevant Optional Redemption Date (Put), any 
such Note becomes immediately due and payable or, upon due presentation of any such Note on the 
relevant Optional Redemption Date (Put), payment of the redemption moneys is improperly withheld or 
refused, the relevant Paying Agent shall mail notification thereof to the depositing Noteholder at such 
address as may have been given by such Noteholder in the relevant Put Option Notice and shall hold 
such Note at its Specified Office for collection by the depositing Noteholder against surrender of the 
relevant Put Option Receipt.  For so long as any outstanding Note is held by a Paying Agent in 
accordance with this Condition  10(e), the depositor of such Note and not such Paying Agent shall be 
deemed to be the Holder of such Note for all purposes. 

(f) No other redemption:  The Issuer shall not be entitled to redeem the Notes otherwise than as provided 
in paragraphs (a) to (e) above. 

(g) Early redemption of Zero Coupon Notes:  Unless otherwise specified in the relevant Pricing 
Supplement, the Redemption Amount payable on redemption of a Zero Coupon Note at any time before 
the Maturity Date shall be an amount equal to the sum of: 

(i) the Reference Price; and 

(ii) the product of the Accrual Yield (compounded annually) being applied to the Reference Price 
from (and including) the Issue Date to (but excluding) the date fixed for redemption or (as the 
case may be) the date upon which the Note becomes due and payable. 

Where such calculation is to be made for a period which is not a whole number of years, the calculation 
in respect of the period of less than a full year shall be made on the basis of such Day Count Fraction as 
may be specified in the Pricing Supplement for the purposes of this Condition  10(g) or, if none is so 
specified, a Day Count Fraction of 30E/360. 

(h) Purchase:  The Issuer or any of its Subsidiaries may at any time purchase Notes in the open market or 
otherwise and at any price, provided that all unmatured Coupons are purchased therewith. 

(i) Cancellation:  All Notes so redeemed or purchased by the Issuer or any of its Subsidiaries and any 
unmatured Coupons attached to or surrendered with them shall be cancelled and may not be reissued or 
resold. 

11. Payments - Bearer Notes 

This Condition  11 is only applicable to Bearer Notes. 

(a) Principal:  Payments of principal shall be made only against presentation and (provided that payment 
is made in full) surrender of Bearer Notes at the Specified Office of any Paying Agent outside the 
United States by cheque drawn in the currency in which the payment is due on, or by transfer to an 
account denominated in that currency (or, if that currency is euro, any other account to which euro may 
be credited or transferred)  and maintained by the payee with, a bank in the Principal Financial Centre 
of that currency. 

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

(c) Payments in New York City:  Payments of principal or interest may be made at the Specified Office of a 
Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the United States 
with the reasonable expectation that such Paying Agents will be able to make payment of the full 
amount of the interest on the Notes in the currency in which the payment is due when due, (ii) payment 
of the full amount of such interest at the offices of all such Paying Agents is illegal or effectively 
precluded by exchange controls or other similar restrictions and (iii) payment is permitted by applicable 
United States law. 
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(d) Payments subject to fiscal laws:  All payments in respect of the Bearer Notes are subject in all cases to 
any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the 
provisions of Condition  13 (Taxation).  No commissions or expenses shall be charged to the 
Noteholders or Couponholders in respect of such payments. 

(e) Deductions for unmatured Coupons:  If the relevant Pricing Supplement specifies that the Fixed Rate 
Note Provisions are applicable and a Bearer Note is presented without all unmatured Coupons relating 
thereto: 

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of principal 
due for payment, a sum equal to the aggregate amount of the missing Coupons will be deducted 
from the amount of principal due for payment; provided, however, that if the gross amount 
available for payment is less than the amount of principal due for payment, the sum deducted 
will be that proportion of the aggregate amount of such missing Coupons which the gross 
amount actually available for payment bears to the amount of principal due for payment; 

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due for 
payment: 

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as 
will result in the aggregate amount of the remainder of such missing Coupons (the 
“Relevant Coupons“) being equal to the amount of principal due for payment; 
provided, however, that where this sub-paragraph would otherwise require a fraction 
of a missing Coupon to become void, such missing Coupon shall become void in its 
entirety; and 

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount 
of principal due for payment) will be deducted from the amount of principal due for 
payment; provided, however, that, if the gross amount available for payment is less 
than the amount of principal due for payment, the sum deducted will be that proportion 
of the aggregate amount of the Relevant Coupons (or, as the case may be, the amount 
of principal due for payment) which the gross amount actually available for payment 
bears to the amount of principal due for payment. 

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a) above against 
presentation and (provided that payment is made in full) surrender of the relevant missing Coupons.  

(f) Unmatured Coupons void: If the relevant Pricing Supplement specifies that this Condition  11(f) is 
applicable or that the Floating Rate Note Provisions or the Index-Linked Interest Note Provisions are 
applicable, on the due date for final redemption of any Note or early redemption in whole of such Note 
pursuant to Condition  10(b) (Redemption for tax reasons), Condition  10(e) (Redemption at the option of 
Noteholders), Condition  10(c) (Redemption at the option of the Issuer) or Condition  14 (Events of 
Default), all unmatured Coupons relating thereto (whether or not still attached) shall become void and 
no payment will be made in respect thereof. 

(g) Payments on business days:  If the due date for payment of any amount in respect of any Bearer Note or 
Coupon is not a Payment Business Day in the place of presentation, the Holder shall not be entitled to 
payment in such place of the amount due until the next succeeding Payment Business Day in such place 
and shall not be entitled to any further interest or other payment in respect of any such delay. 

(h) Payments other than in respect of matured Coupons:  Payments of interest other than in respect of 
matured Coupons shall be made only against presentation of the relevant Bearer Notes at the Specified 
Office of any Paying Agent outside the United States (or in New York City if permitted by paragraph (c) 
above). 

(i) Partial payments:  If a Paying Agent makes a partial payment in respect of any Bearer Note or Coupon 
presented to it for payment, such Paying Agent will endorse thereon a statement indicating the amount 
and date of such payment. 
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(j) Exchange of Talons:  On or after the maturity date of the final Coupon which is (or was at the time of 
issue) part of a Coupon Sheet relating to the Bearer Notes, the Talon forming part of such Coupon 
Sheet may be exchanged at the Specified Office of the Principal Paying Agent for a further Coupon 
Sheet (including, if appropriate, a further Talon but excluding any Coupons in respect of which claims 
have already become void pursuant to Condition  15 (Prescription).  Upon the due date for redemption 
of any Bearer Note, any unexchanged Talon relating to such Note shall become void and no Coupon 
will be delivered in respect of such Talon. 

12. Payments - Registered Notes 

This Condition  12 is only applicable to Registered Notes. 

(a) Principal:  Payments of principal shall be made by cheque drawn in the currency in which the payment 
is due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the 
Principal Paying Agent not later than the fifteenth day before the due date for any such payment, by 
transfer to an account denominated in that currency (or, if that currency is euro, any other account to 
which euro may be credited or transferred) and maintained by the payee with, a bank in the Principal 
Financial Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in 
the City of London) and (in the case of redemption) upon surrender (or, in the case of part payment only, 
endorsement) of the relevant Note Certificates at the Specified Office of any Paying Agent. 

(b) Interest:  Payments of interest shall be made by cheque drawn in the currency in which the payment is 
due drawn on, or, upon application by a Holder of a Registered Note to the Specified Office of the 
Principal Paying Agent not later than the fifteenth day before the due date for any such payment, by 
transfer to an account denominated in that currency (or, if that currency is euro, any other account to 
which euro may be credited or transferred) and maintained by the payee with, a bank in the Principal 
Financial Centre of that currency (in the case of a sterling cheque, a town clearing branch of a bank in 
the City of London) and (in the case of interest payable on redemption) upon surrender (or, in the case 
of part payment only, endorsement) of the relevant Note Certificates at the Specified Office of any 
Paying Agent. 

(c) Payments subject to fiscal laws:  All payments in respect of the Registered Notes are subject in all cases 
to any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to 
the provisions of Condition  13 (Taxation).  No commissions or expenses shall be charged to the 
Noteholders in respect of such payments.  

(d) Payments on business days:  Where payment is to be made by transfer to an account, payment 
instructions (for value the due date, or, if the due date is not Payment Business Day, for value the next 
succeeding Payment Business Day) will be initiated and, where payment is to be made by cheque, the 
cheque will be mailed (i) (in the case of payments of principal and interest payable on redemption) on 
the later of the due date for payment and the day on which the relevant Note Certificate is surrendered 
(or, in the case of part payment only, endorsed) at the Specified Office of a Paying Agent and (ii) (in the 
case of payments of interest payable other than on redemption) on the due date for payment.  A Holder 
of a Registered Note shall not be entitled to any interest or other payment in respect of any delay in 
payment resulting from (A) the due date for a payment not being a Payment Business Day or (B) a 
cheque mailed in accordance with this Condition  12 arriving after the due date for payment or being 
lost in the mail.  

(e) Partial payments:  If a Paying Agent makes a partial payment in respect of any Registered Note, the 
Issuer shall procure that the amount and date of such payment are noted on the Register and, in the case 
of partial payment upon presentation of a Note Certificate, that a statement indicating the amount and 
the date of such payment is endorsed on the relevant Note Certificate.   

(f) Record date:  Each payment in respect of a Registered Note will be made to the person shown as the 
Holder in the Register at the close of business in the place of the Registrar’s Specified Office (i) in the 
case of a Registered Note registered in the name of, or the name of a nominee for, DTC, on the fifteenth 
DTC business day before the due date for payment thereof; and (ii) in the case of a Registered Note 
deposited with a common depositary for, and registered in the name of a common nominee of, 
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Clearstream and Euroclear on the first day on which Euroclear and Clearstream are open for business 
preceding the due date for payment thereof. 

13. Taxation 

(a) Gross up:  All payments of principal and interest in respect of the Notes and the Coupons by or on 
behalf of the Issuer shall be made free and clear of, and without withholding or deduction for or on 
account of, any present or future taxes, duties, assessments or governmental charges of whatever nature 
imposed, levied, collected, withheld or assessed by or on behalf of Brazil or any political subdivision 
therein or any authority therein or thereof having power to tax, unless the withholding or deduction of 
such taxes, duties, assessments, or governmental charges is required by law.  In that event, the Issuer 
shall pay such additional amounts as will result in receipt by the Noteholders and the Couponholders 
after such withholding or deduction of such amounts as would have been received by them had no such 
withholding or deduction been required, except that no such additional amounts shall be payable in 
respect of any Note or Coupon: 

(i) held by or on behalf of a Holder which is liable to such taxes, duties, assessments or 
governmental charges in respect of such Note or Coupon by reason of its having some 
connection with the jurisdiction by which such taxes, duties, assessments or charges have been 
imposed, levied, collected, withheld or assessed other than the mere holding of the Note or 
Coupon; or 

(ii) where such withholding or deduction is imposed on a payment to an individual and is required 
to be made pursuant to European Council Directive 2003/48/EC on the taxation of savings 
income or any law implementing or complying with, or introduced in order to conform to, this 
Directive; or 

(iii) held by or on behalf of a Holder who would have been able to avoid such withholding or 
deduction by presenting the relevant Note or Coupon to another Paying Agent in a Member 
State of the EU; or 

(iv) where the relevant Note or Coupon or Note Certificate is presented or surrendered for payment 
more than 30 days after the Relevant Date except to the extent that the Holder of such Note or 
Coupon would have been entitled to such additional amounts on presenting or surrendering 
such Note or Coupon or Note Certificate for payment on the last day of such period of 30 days. 

(b) Taxing jurisdiction:  If the Issuer becomes subject at any time to any taxing jurisdiction other than 
Brazil, references in these Conditions to Brazil shall be construed as references to Brazil and/or such 
other jurisdiction. 

14. Events of Default 

If any of the following events occurs, then the Trustee at its discretion may and, if so requested in 
writing by Holders of at least one quarter of the aggregate principal amount of the outstanding Notes or 
if so directed by an Extraordinary Resolution, shall (subject to the Trustee having been indemnified or 
provided with security and/or prefunded to its satisfaction) give written notice to the Issuer declaring 
the Notes to be immediately due and payable, whereupon they shall become immediately due and 
payable at their Early Termination Amount together with accrued interest (if any) without further action 
or formality: 

(a) Non-payment:  the Issuer fails to pay any amount of principal in respect of the Notes on the due date for 
payment thereof or fails to pay any amount of interest in respect of the Notes within/on three days of 
the due date for payment thereof; or 

(b) Breach of other obligations:  the Issuer defaults in the performance or observance of any of its other 
obligations under or in respect of the Notes or the Trust Deed and such default (i) is, in the opinion of 
the Trustee, incapable of remedy or (ii) being a default which is, in the opinion of the Trustee, capable 
of remedy, remains unremedied for 30 days or such longer period as the Trustee may agree after the 
Trustee has given written notice thereof to the Issuer; or  
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(c) Cross-default of Issuer or Subsidiary:   

(i) any Indebtedness of the Issuer or any of its Subsidiaries is not paid when due or (as the case 
may be) within any originally applicable grace period;  

(ii) any such Indebtedness becomes (or becomes capable of being declared) due and payable prior 
to its stated maturity otherwise than at the option of the Issuer or the relevant Subsidiary or 
(provided that no event of default, howsoever described, has occurred) any Person entitled to 
such Indebtedness; or  

(iii) the Issuer or any of its Subsidiaries fails to pay when due any amount payable by it under any 
Guarantee of any Indebtedness;  

provided that the amount of Indebtedness referred to in sub-paragraph (i) and/or sub-paragraph (ii) 
above and/or the amount payable under any Guarantee referred to in sub-paragraph (iii) above 
individually or in the aggregate exceeds U.S.$5 million (or its equivalent in any other currency or 
currencies); or  

(d) Unsatisfied judgment:  one or more judgment(s) or order(s) from which no further appeal or judicial 
review is permissible under applicable law for the payment of any amount/an aggregate amount in 
excess of U.S.$500,000 (or its equivalent in any other currency or currencies) is rendered against the 
Issuer or any of its Subsidiaries and continue(s) unsatisfied and unstayed for a period of 30 days after 
the date(s) thereof or, if later, the date therein specified for payment; or 

(e) Security enforced:  a secured party takes possession, or a receiver, manager or other similar officer is 
appointed, of the whole or any/a substantial (in the opinion of the Trustee) part of the undertaking, 
assets and revenues of the Issuer or any of its Subsidiaries; or 

(f) Insolvency etc:  (i) the Issuer or any of its Subsidiaries becomes insolvent or is unable to pay its debts as 
they fall due, (ii) an administrator or liquidator is appointed (or application for any such appointment is 
made) in respect of the Issuer or any of its Subsidiaries or the whole or any/a substantial (in the opinion 
of the Trustee) part of the undertaking, assets and revenues of the Issuer or any of its Subsidiaries, (iii) 
the Issuer or any of its Subsidiaries takes any action for a readjustment or deferment of any of its 
obligations or makes a general assignment or an arrangement or composition with or for the benefit of 
its creditors or declares a moratorium in respect of any of its Indebtedness or any Guarantee of any 
Indebtedness given by it or (iv) the Issuer or any of its Subsidiaries ceases or threatens to cease to carry 
on all or any substantial part of its business; or 

(g) Winding up etc:  an order is made or an effective resolution is passed for the winding up, liquidation or 
dissolution of the Issuer or any of its Subsidiaries, or 

(h) Analogous event:  any event occurs which under the laws of Brazil has an analogous effect to any of the 
events referred to in paragraphs (d) to (g) above; or 

(i) Failure to take action etc:  any action, condition or thing at any time required to be taken, fulfilled or 
done in order (i) to enable the Issuer lawfully to enter into, exercise their respective rights and perform 
and comply with their respective obligations under and in respect of the Notes or the Trust Deed, (ii) to 
ensure that those obligations are legal, valid, binding and enforceable and (iii) to make the Notes, the 
Coupons and the Trust Deed admissible in evidence in the courts of Brazil is not taken, fulfilled or done; 
or 

(j) Unlawfulness:  it is or will become unlawful for the Issuer to perform or comply with any of its 
obligations under or in respect of the Notes or the Trust Deed; or 

(k) Government intervention:  (A) all or any substantial (in the opinion of the Trustee) part of the 
undertaking, assets and revenues of the Issuer or any of its Subsidiaries is condemned, seized or 
otherwise appropriated by any Person acting under the authority of any national, regional or local 
government or (B) the Issuer or any of its Subsidiaries is prevented by any such Person from exercising 
normal control over all or any substantial part of its undertaking, assets and revenues. 
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15. Prescription 

Claims for principal in respect of Bearer Notes shall become void unless the relevant Bearer Notes are 
presented for payment within ten years of the appropriate Relevant Date.  Claims for interest in respect 
of Bearer Notes shall become void unless the relevant Coupons are presented for payment within five 
years of the appropriate Relevant Date.  Claims for principal and interest on redemption in respect of 
Registered Notes shall become void unless the relevant Note Certificates are surrendered for payment 
within ten years of the appropriate Relevant Date. 

16. Replacement of Notes and Coupons 

If any Note, Note Certificate or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be 
replaced at the Specified Office of the Principal Paying Agent, in the case of Bearer Notes, or the 
Registrar, in the case of Registered Notes (and, if the Notes are then admitted to listing, trading and/or 
quotation by any competent authority, stock exchange and/or quotation system which requires the 
appointment of a Paying Agent or Transfer Agent in any particular place, the Paying Agent or Transfer 
Agent having its Specified Office in the place required by such competent authority, stock exchange 
and/or quotation system), subject to all applicable laws and competent authority, stock exchange and/or 
quotation system requirements, upon payment by the claimant of the expenses incurred in connection 
with such replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer 
may reasonably require.  Mutilated or defaced Notes, Note Certificates or Coupons must be surrendered 
before replacements will be issued. 

17. Trustee and Agents 

Under the Trust Deed, the Trustee is entitled to be indemnified and relieved from responsibility in 
certain circumstances and to be paid its costs and expenses in priority to the claims of the Noteholders.  
In addition, the Trustee is entitled to enter into business transactions with the Issuer and any entity 
relating to the Issuer without accounting for any profit. 

In the exercise of its powers and discretions under these Conditions and the Trust Deed, the Trustee will 
have regard to the interests of the Noteholders as a class and will not be responsible for any 
consequence for individual Holders of Notes as a result of such Holders being connected in any way 
with a particular territory or taxing jurisdiction. 

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Agents 
act solely as agents of the Issuer and (to the extent provided therein) the Trustee and do not assume any 
obligations towards or relationship of agency or trust for or with any of the Noteholders or 
Couponholders. 

The initial Agents and their initial Specified Offices are listed below.  The initial Calculation Agent (if 
any) is specified in the relevant Pricing Supplement.  The Issuer reserves the right (with the prior 
approval of the Trustee) at any time to vary or terminate the appointment of any Agent and to appoint a 
successor fiscal agent or registrar or Calculation Agent and additional or successor paying agents; 
provided, however, that:  

(i) the Issuer shall at all times maintain a principal paying agent and a registrar; and 

(ii) the Issuer shall at all times maintain a paying agent in an EU member state that will not be 
obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC; and 

(iii) if a Calculation Agent is specified in the relevant Pricing Supplement, the Issuer shall at all 
times maintain a Calculation Agent; and 

(iv) if and for so long as the Notes are admitted to listing, trading and/or quotation by any 
competent authority, stock exchange and/or quotation system which requires the appointment 
of a Paying Agent and/or a Transfer Agent in any particular place, the Issuer shall maintain a 
Paying Agent and/or a Transfer Agent having its Specified Office in the place required by such 
competent authority, stock exchange and/or quotation system. 
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Notice of any change in any of the Agents or in their Specified Offices shall promptly be given to the 
Noteholders. 

18. Meetings of Noteholders; Modification and Waiver; 

(a) Meetings of Noteholders:  The Trust Deed contains provisions for convening meetings of Noteholders 
to consider matters relating to the Notes, including the modification of any provision of these 
Conditions.  Any such modification may be made if sanctioned by an Extraordinary Resolution.  Such a 
meeting may be convened by the Issuer or by the Trustee and shall be convened by the Trustee upon the 
request in writing of Noteholders holding not less than one-tenth of the aggregate principal amount of 
the outstanding Notes.  The quorum at any meeting convened to vote on an Extraordinary Resolution 
will be two or more Persons holding or representing one more than half of the aggregate principal 
amount of the outstanding Notes or, at any adjourned meeting, two or more Persons being or 
representing Noteholders whatever the principal amount of the Notes held or represented; provided, 
however, that Reserved Matters may only be sanctioned by an Extraordinary Resolution passed at a 
meeting of Noteholders at which two or more Persons holding or representing not less than three-
quarters or, at any adjourned meeting, one quarter of the aggregate principal amount of the outstanding 
Notes form a quorum.  Any Extraordinary Resolution duly passed at any such meeting shall be binding 
on all the Noteholders and Couponholders, whether present or not. 

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are 
entitled to receive notice of a meeting of Noteholders under the Trust Deed will take effect as if it were 
an Extraordinary Resolution.  Such a resolution in writing may be contained in one document or several 
documents in the same form, each signed by or on behalf of one or more Noteholders. 

(b) Modification and waiver:  The Trustee may, without the consent of the Noteholders, agree to any 
modification of these Conditions or the Trust Deed (other than in respect of a Reserved Matter) which 
is, in the opinion of the Trustee, proper to make if, in the opinion of the Trustee, such modification will 
not be materially prejudicial to the interests of Noteholders and to any modification of the Notes or the 
Trust Deed which is of a formal, minor or technical nature or is to correct a manifest error. 

In addition, the Trustee may, without the consent of the Noteholders, authorise or waive any proposed 
breach or breach of the Notes or the Trust Deed (other than a proposed breach or breach relating to the 
subject of a Reserved Matter) if, in the opinion of the Trustee, the interests of the Noteholders will not 
be materially prejudiced thereby.   

Unless the Trustee agrees otherwise, any such authorisation, waiver or modification shall be notified to 
the Noteholders as soon as practicable thereafter. 

19. Enforcement 

The Trustee may at any time, at its discretion and without notice, institute such proceedings as it thinks 
fit to enforce its rights under the Trust Deed in respect of the Notes, but it shall not be bound to do so 
unless: 

(i) it has been so requested in writing by the Holders of at least one quarter of the aggregate 
principal amount of the outstanding Notes or has been so directed by an Extraordinary 
Resolution; and 

(ii) it has been indemnified or provided with security and/or prefunded to its satisfaction. 

No Noteholder may proceed directly against the Issuer unless the Trustee, having become bound to do 
so, fails to do so within a reasonable time and such failure is continuing. 

20. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders and in accordance with the 
Trust Deed, create and issue further notes having the same terms and conditions as the Notes in all 
respects (or in all respects except for the first payment of interest) so as to form a single series with the 
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Notes.  The Issuer may from time to time, with the consent of the Trustee, create and issue other series 
of notes having the benefit of the Trust Deed. 

21. Notices 

(a) Bearer Notes:  Notices to the Holders of Bearer Notes shall be valid if published in a leading English 
language daily newspaper published in London (which is expected to be the Financial Times) and, if 
the Bearer Notes are admitted to trading on the Irish Stock Exchange and it is a requirement of 
applicable law or regulations, a leading newspaper having general circulation in Ireland or published on 
the website of the Irish Stock Exchange (www.bourse.lu) or in either case, if such publication is not 
practicable, in a leading English language daily newspaper having general circulation in Europe.  Any 
such notice shall be deemed to have been given on the date of first publication (or if required to be 
published in more than one newspaper, on the first date on which publication shall have been made in 
all the required newspapers).  Couponholders shall be deemed for all purposes to have notice of the 
contents of any notice given to the Holders of Bearer Notes.  

(b) Registered Notes:  Notices to the Holders of Registered Notes shall be sent to them by first class mail 
(or its equivalent) or (if posted to an overseas address) by airmail at their respective addresses on the 
Register and, if the Registered Notes are admitted to trading on the Irish Stock Exchange and it is a 
requirement of applicable law or regulations, notices to Noteholders will be published on the date of 
such mailing in a leading newspaper having general circulation in Ireland or published on the website of 
the Irish Stock Exchange (www.bourse.lu) or in either case, if such publication is not practicable, in a 
leading English language daily newspaper having general circulation in Europe.  Any such notice shall 
be deemed to have been given on the fourth day after the date of mailing. 

22. Currency Indemnity 

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given or 
made in relation thereto has to be converted from the currency (the “first currency”) in which the same 
is payable under these Conditions or such order or judgment into another currency (the “second 
currency”) for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining an 
order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or made in 
relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of such 
Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the Principal 
Paying Agent, against any loss suffered as a result of any discrepancy between (i) the rate of exchange 
used for such purpose to convert the sum in question from the first currency into the second currency 
and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary course of business 
purchase the first currency with the second currency upon receipt of a sum paid to it in satisfaction, in 
whole or in part, of any such order, judgment, claim or proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a 
separate and independent cause of action. 

23. Rounding 

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these 
Conditions or the relevant Pricing Supplement), (a) all percentages resulting from such calculations will 
be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 
per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts used in or 
resulting from such calculations will be rounded to the nearest cent (with one half cent being rounded 
up), (c) all Japanese Yen amounts used in or resulting from such calculations will be rounded 
downwards to the next lower whole Japanese Yen amount, and (d) all amounts denominated in any 
other currency used in or resulting from such calculations will be rounded to the nearest two decimal 
places in such currency, with 0.005 being rounded upwards. 

24. Governing Law and Jurisdiction 

(a) Governing law:  The Notes and the Trust Deed and all non-contractual obligations arising out of or in 
connection with the Notes and the Trust Deed are governed by English law. 
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(b) Jurisdiction:  The Issuer has in the Trust Deed (i) agreed for the benefit of the Trustee and the 
Noteholders that the courts of England shall have exclusive jurisdiction to settle any dispute 
(a ”Dispute”) arising out of or in connection with the Notes; (ii) agreed that those courts are the most 
appropriate and convenient courts to settle any Dispute and, accordingly, that it will not argue that any 
other courts are more appropriate or convenient; (iii) designated a person in England to accept service 
of any process on its behalf; (iv) consented to the enforcement of any judgment; and (v) to the extent 
that it may in any jurisdiction claim for itself or its assets immunity from suit, execution, attachment 
(whether in aid of execution, before judgment or otherwise) or other legal process, and to the extent that 
in any such jurisdiction there may be attributed to itself or its assets or revenues such immunity 
(whether or not claimed), agreed not to claim and irrevocably waived such immunity to the full extent 
permitted by the laws of such jurisdiction.  The Trust Deed also states that nothing contained in the 
Trust Deed prevents the Trustee or any of the Noteholders from taking proceedings relating to a Dispute 
(“Proceedings”) in any other courts with jurisdiction and that, to the extent allowed by law, the Trustee 
or any of the Noteholders may take concurrent Proceedings in any number of jurisdictions. 
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FORM OF PRICING SUPPLEMENT 

The Pricing Supplement in respect of each Tranche of Notes will be substantially in the following form, duly 
supplemented (if necessary), amended (if necessary) and completed to reflect the particular terms of the 
relevant Notes and their issue. Text in this section appearing in italics does not form part of the form of the 
Pricing Supplement but denotes directions for completing the Pricing Supplement. 

Pricing Supplement dated [•] 

OMNI S.A. CRÉDITO, FINANCIAMENTO E INVESTIMENTO 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 
under the U.S.$200,000,000 Global Medium Term Note Programme 

The Prospectus referred to below (as completed by this Pricing Supplement) has been prepared on the basis 
that any offer of Notes in any Member State of the European Economic Area which has implemented the 
Prospectus Directive (2003/71/EC) (each, a “Relevant Member State”) will be made pursuant to an exemption 
under the Prospectus Directive, as implemented in that Relevant Member State, from the requirement to publish 
a prospectus for offers of the Notes.  Accordingly any person making or intending to make an offer in that 
Relevant Member State of the Notes may only do so in circumstances in which no obligation arises for the 
Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a 
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer.  Neither the 
Issuer nor any Dealer has authorised, nor do they authorise, the making of any offer of Notes in any other 
circumstances. The expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, 
including the 2010 PD Amending Directive, to the extent implemented in the relevant Member State) and 
includes any relevant implementing measures in the Relevant Member State and the expression “2010 PD 
Amending Directive” means Directive 2010/73/EU. 

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as 
amended (the “Securities Act”) or with any securities regulatory authority of any state or other jurisdiction of 
the United States, and Notes in bearer form are subject to U.S. tax law requirements.  The Notes may not be 
offered, sold or (in the case of Notes in bearer form) delivered within the United States or to, or for the account 
or benefit of, U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S”)) except in 
certain transactions exempt from the registration requirements of the Securities Act.  

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 
“Conditions”) set forth in the Offering Memorandum dated August 20, 2013 [and the supplemental Offering 
Memorandum dated [•]].  This Pricing Supplement contains the pricing terms of the Notes and must be read in 
conjunction with such Offering Memorandum [as so supplemented].  

Full information on the Issuer and the offer of the Notes described herein is only available on the basis of 
the combination of this Pricing Supplement and the Offering Memorandum [as so supplemented]. The Offering 
Memorandum [and the supplemental Offering Memorandum] [is] [are] available for viewing [at [website]] [and] 
during normal business hours at [address] [and copies may be obtained from [address]]. 

[The following alternative language applies if the first tranche of an issue which is being increased was 
issued under an Offering Memorandum with an earlier date.] 

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 
“Conditions”) set forth in the offering memorandum dated [original date].  This Pricing Supplement contains 
the pricing terms of the Notes and must be read in conjunction with the Offering Memorandum dated [current 
date]].   

[Include whichever of the following apply or specify as “Not Applicable” (N/A). Note that the numbering 
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or sub-
paragraphs. Italics denote guidance for completing the Pricing Supplement.] 
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2. (i) Issuer: [•] 

3. (i) Series Number: [•] 

 [(ii) Tranche Number: [•] 

 (If fungible with an existing Series, details 
of that Series, including the date on which 
the Notes become fungible).] 

 

4. Specified Currency or Currencies: [•] 

5. Aggregate Nominal Amount: [•] 

 [(i)] Series: [•] 

 [(ii) Tranche: [•]] 

6. Issue Price: [•] per cent. of the Aggregate Nominal Amount 
[plus accrued interest from [insert date] (in the case 
of fungible issues only, if applicable)] 

7. (i) Specified Denominations: [•] 

No Notes may be issued which have a minimum 
denomination of less than EUR1,000 (or nearly 
equivalent in another currency)  

 (ii) Calculation Amount: [•] 

8. (i) Issue Date: [•] 

 (ii) Interest Commencement Date: [Specify/Issue Date/Not Applicable] 

9. Maturity Date: [Specify date or (for Floating Rate Notes) Interest 
Payment Date falling in or nearest to the relevant 
month and year] 

  [If the Maturity Date is less than one year from the 
Issue Date and either (a) the issue proceeds are 
received by the Issuer in the United Kingdom, or 
(b) the activity of issuing the Notes is carried on 
from an establishment maintained by the Issuer in 
the United Kingdom, (i) the Notes must have a 
minimum redemption value of £100,000 (or its 
equivalent in other currencies) and be sold only to 
“professional investors” or (ii) another applicable 
exemption from section 19 of the FSMA must be 
available.] 

10. Interest Basis: [• per cent. Fixed Rate] 

  [[Specify reference rate] +/– [•] per cent. Floating 
Rate] 

  [Zero Coupon] 

  [Index Linked Interest] 

  [Other (Specify)] 

  (further particulars specified below) 

11. Redemption/Payment Basis: [Redemption at par] 

  [Index Linked Redemption] 

  [Dual Currency] 
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  [Partly Paid] 

  [Instalment] 

  [Other (Specify)] 

12. Change of Interest or Redemption/Payment 
Basis: 

[Specify details of any provision for convertibility 
of Notes into another interest or redemption/ 
payment basis] 

13. Put/Call Options: [Investor Put] 

  [Issuer Call] 

  [(further particulars specified below)] 

14. Status of the Notes: Senior 

15. Method of distribution: [Syndicated/Non-syndicated] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

16. Fixed Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Rate[(s)] of Interest: [•] per cent. per annum [payable 
[annually/semi-annually/quarterly/monthly/other 
(specify)] in arrear] 

 (ii) Interest Payment Date(s): [•] in each year [adjusted in accordance with 
[specify Business Day Convention and any 
applicable Business Centre(s) for the definition of 
“Business Day”]/not adjusted] 

 (iii) Fixed Coupon Amount[(s)]: [•] per Calculation Amount 

 (iv) Broken Amount(s): [•] per Calculation Amount, payable on the Interest 
Payment Date falling [in/on] [•] 

 (v) Day Count Fraction: [30/360 / Actual/Actual (ICMA/ISDA)  / other] 

 (vi) [Determination Dates: [•] in each year (insert regular interest payment 
dates, ignoring issue date or maturity date in the 
case of a long or short first or last coupon. N.B. 
only relevant where Day Count Fraction is 
Actual/Actual (ICMA))] 

 (vii) Other terms relating to the method 
of calculating interest for Fixed Rate 
Notes: 

[Not Applicable/give details] 

17. Floating Rate Note Provisions [Applicable/Not Applicable] 

18.  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Interest Period(s): [•] 

 (ii) Specified Period: [•] 

  (Specified Period and Specified Interest Payment 
Dates are alternatives. A Specified Period, rather 
than Specified Interest Payment Dates, will only be 
relevant if the Business Day Convention is the FRN 
Convention, Floating Rate Convention or 
Eurodollar Convention. Otherwise, insert “Not 
Applicable”) 
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 (iii) Specified Interest Payment Dates: [•] 

  (Specified Period and Specified Interest Payment 
Dates are alternatives.  If the Business Day 
Convention is the FRN Convention, Floating Rate 
Convention or Eurodollar Convention, insert “Not 
Applicable”) 

 (iv) [First Interest Payment Date]: [•] 

 (v) Business Day Convention: [Floating Rate Convention/ Following Business 
Day Convention/ Modified Following Business 
Day Convention/ Preceding Business Day 
Convention/ other (give details)] 

 (vi) Additional Business Centre(s): [Not Applicable/give details] 

 (vii) Manner in which the Rate(s) of 
Interest is/are to be determined: 

[Screen Rate Determination/ISDA 
Determination/other (give details)] 

 (viii) Party responsible for calculating the 
Rate(s) of Interest and/or Interest 
Amount(s) (if not the [Principal 
Paying Agent]): 

[[Name] shall be the Calculation Agent (no need to 
specify if the Principal Paying Agent is to perform 
this function)] 

 (ix) Screen Rate Determination:  

 • Reference Rate: [For example, LIBOR or EURIBOR] 

 • Interest Determination Date(s): [•] 

 • Relevant Screen Page: [For example, Reuters LIBOR 01/ EURIBOR 01] 

 • Relevant Time: [For example, 11.00 a.m. London time/Brussels 
time] 

 • Relevant Financial Centre: [For example, London/Euro-zone (where Euro-zone 
means the region comprised of the countries whose 
lawful currency is the euro] 

 (x) ISDA Determination:  

 • Floating Rate Option: [•] 

 • Designated Maturity: [•] 

 • Reset Date: [•] 

 (xi) Margin(s): [+/-][•] per cent. per annum 

 (xii) Minimum Rate of Interest: [•] per cent. per annum 

 (xiii) Maximum Rate of Interest: [•] per cent. per annum 

 (xiv) Day Count Fraction: [•] 

 (xv) Fall back provisions, rounding 
provisions, denominator and any 
other terms relating to the method of 
calculating interest on Floating Rate 
Notes, if different from those set out 
in the Conditions: 

[•] 

19. Zero Coupon Note Provisions [Applicable/Not Applicable] 

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 
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 (i) [Amortisation/Accrual] Yield: [•] per cent. per annum 

 (ii) Reference Price: [•] 

 (iii) Any other formula/basis of 
determining amount payable: 

[Consider whether it is necessary to specify a Day 
Count Fraction for the purposes of Condition 
10(g)] 

20. [Index-Linked Interest Note/other 
variable-linked interest Note Provisions 

[Applicable/Not Applicable]  

(If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Index/Formula/other variable: [give or annex details] 

 (ii) Calculation Agent responsible for 
calculating the interest due: 

[•] 

 (iii) Provisions for determining Coupon 
where calculated by reference to 
Index and/or Formula and/or other 
variable: 

[•] 

 (vi) Interest Determination Date(s):  [•] 

 (v) Provisions for determining Coupon 
where calculation by reference to 
Index and/or Formula and/or other 
variable is impossible or 
impracticable or otherwise 
disrupted: 

[•] 

 (vi) Interest or calculation period(s): [•] 

 (vii) Specified Period: [•] 

  (Specified Period and Specified Interest Payment 
Dates are alternatives. A Specified Period, rather 
than Specified Interest Payment Dates, will only be 
relevant if the Business Day Convention is the FRN 
Convention, Floating Rate Convention or 
Eurodollar Convention. Otherwise, insert “Not 
Applicable”) 

 (viii) Specified Interest Payment Dates: [•] 

  (Specified Period and Specified Interest Payment 
Dates are alternatives.  If the Business Day 
Convention is the FRN Convention, Floating Rate 
Convention or Eurodollar Convention, insert “Not 
Applicable”) 

 (ix) Business Day Convention: [Floating Rate Convention/ Following Business 
Day Convention/ Modified Following Business 
Day Convention/ Preceding Business Day 
Convention/ other (give details)] 

 (x) Additional Business Centre(s): [•] 

 (xi) Minimum Rate/Amount of Interest: [•] per cent. per annum 

 (xii) Maximum Rate/Amount of Interest: [•] per cent. per annum 

 (xiii) Day Count Fraction: [•]] 

21. Dual Currency Note Provisions [Applicable/Not Applicable]  

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 
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 (i) Rate of Exchange/method of 
calculating Rate of Exchange: 

[give details] 

 (ii) Calculation Agent, if any, 
responsible for calculating the 
principal and/or interest due: 

[•] 

 (iii) Provisions applicable where 
calculation by reference to Rate of 
Exchange impossible or 
impracticable: 

[•] 

 (iv) Person at whose option Specified 
Currency(ies) is/are payable: 

[•] 

PROVISIONS RELATING TO REDEMPTION 

22. Call Option [Applicable/Not Applicable]  

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption Amount(s) of 
each Note and method, if any, of 
calculation of such amount(s): 

[•] per Calculation Amount 

 (iii) If redeemable in part:  

 Minimum Redemption Amount:  [•] per Calculation Amount 

 Maximum Redemption Amount [•] per Calculation Amount 

 (iv) Notice period: [•] 

23. Put Option [Applicable/Not Applicable] 

  (If not applicable, delete the remaining sub-
paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption Amount(s) of 
each Note and method, if any, of 
calculation of such amount(s): 

[•] per Calculation Amount 

 (iii) Notice period: [•] 

24. Final Redemption Amount of each Note [•] per Calculation Amount 

 In cases where the Final Redemption 
Amount is Index-Linked or other variable-
linked: 

 

 (i) Index/Formula/variable: [give or annex details] 

 (ii) Calculation Agent responsible for 
calculating the Final Redemption 
Amount: 

[•] 

 (iii) Provisions for determining Final 
Redemption Amount where 
calculated by reference to Index 
and/or Formula and/or other 
variable: 

[•] 

 (iv) Date for determining Final 
Redemption Amount where 

[•] 
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calculation by reference to Index 
and/or Formula and/or other 
variable: 

 (v) Provisions for determining Final 
Redemption Amount where 
calculation by reference to Index 
and/or Formula and/or other 
variable is impossible or 
impracticable or otherwise 
disrupted: 

[•] 

 (vi) Minimum Final Redemption 
Amount: 

[•] per Calculation Amount 

 (vii) Maximum Final Redemption 
Amount: 

[•] per Calculation Amount 

25. Early Redemption Amount  

Early Redemption Amount(s) per 
Calculation Amount payable on redemption 
for taxation reasons or on event of default 
or other early redemption and/or the 
method of calculating the same (if required 
or if different  from that set out in the 
Conditions): 

[Not Applicable  

(If both the Early Redemption Amount (Tax) and the 
Early Termination Amount are the principal amount 
of the Notes/specify the Early Redemption Amount 
(Tax) and/or the Early Termination Amount if 
different from the principal amount of the Notes)] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

26. Form of Notes: Bearer Notes: 

  [Temporary Global Note exchangeable for a 
Permanent Global Note which is exchangeable for 
Definitive Notes on [•] days' notice/at any time/in 
the limited circumstances described in the 
Permanent Global Note] 

  [Temporary Global Note exchangeable for 
Definitive Notes on [•] days' notice] 

  [Permanent Global Note exchangeable for 
Definitive Notes on [•] days' notice/at any time/in 
the limited circumstances described in the 
Permanent Global Note] 

  Registered Notes: 

  [Unrestricted Global Note Certificate exchangeable 
for unrestricted Individual Note Certificates on [•] 
days' notice/at any time/in the limited 
circumstances described in the Unrestricted Global 
Note Certificate] 

  [and] 

  [Restricted Global Note Certificate exchangeable 
for Restricted Individual Note Certificates on [•] 
days' notice/at any  time/in the limited 
circumstances described in the Restricted Global 
Note Certificate] 

27. Additional Financial Centre(s) or other 
special provisions relating to payment 
dates: 

[Not Applicable/give details.  
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  Note that this paragraph relates to the date and 
place of payment, and not interest period end dates, 
to which sub paragraphs 15(ii), 16(vi) and 18(x) 
relate] 

28. Talons for future Coupons or Receipts to be 
attached to Definitive Notes (and dates on 
which such Talons mature): 

[Yes/No. If yes, give details] 

29. Details relating to Partly Paid Notes: 
amount of each payment comprising the 
Issue Price and date on which each 
payment is to be made [and consequences 
(if any) of failure to pay, including any right 
of the Issuer to forfeit the Notes and interest 
due on late payment]: 

[Not Applicable/give details] 

30. Details relating to Instalment Notes: 
amount of each instalment, date on which 
each payment is to be made: 

[Not Applicable/give details] 

31. Redenomination, renominalisation and 
reconventioning provisions: 

[Not Applicable/The provisions [in Condition [•] 
apply] 

32. Consolidation provisions: [Not Applicable/The provisions in Condition 18 
(Further Issues) [annexed to this Pricing 
Supplement] apply] 

33. Other final terms: [Not Applicable/give details] 

DISTRIBUTION 

34. (i) If syndicated, names and addresses 
of Managers and underwriting 
commitments: 

[Not Applicable/give names, addresses and 
underwriting commitments]  

(Include names and addresses of entities agreeing 
to underwrite the issue on a firm commitment basis 
and names and addresses of the entities agreeing to 
place the issue without a firm commitment or on a 
“best efforts” basis if such entities are not the same 
as the Managers.) 

 (ii) Stabilising Manager(s) (if any): [Not Applicable/give name] 

35. If non-syndicated, name and address of 
Dealer: 

[Not Applicable/give name and address] 

36. U.S. Selling Restrictions: [Reg. S Compliance Category];  

(In the case of Bearer Notes) - [TEFRA C/TEFRA 
D/ TEFRA not applicable] 

(In the case of Registered Notes) - [Not] Rule 144A 
Eligible  

37. Additional selling restrictions: [Not Applicable/give details] 

OPERATIONAL INFORMATION 

38. CUSIP Number: [•] [Not Applicable] 

[Select “Not Applicable” if no Restricted 
Registered Notes will be issued] 

39. ISIN Code: [•] 
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40. Common Code: [•] 

41. Any clearing system(s) other than DTC, 
Euroclear Bank S.A./N.V. and Clearstream 
Banking, société anonyme and the relevant 
identification number(s):  

[Not Applicable/give name(s) and number(s)] 

42. Delivery: Delivery [against/free of] payment 

43. Names and addresses of initial Paying 
Agent(s): 

[•] 

44. (i) Listing [Ireland/Other(specify)/None] 

 (ii) Admission to trading [Application is has been made by the Issuer (or on 
its behalf) for the Notes to be admitted to trading on 
the Global Exchange Market of the Irish Stock 
Exchange] with effect from [•].] [Application is 
expected to be made by the Issuer (or on its behalf) 
for the Notes to be admitted to trading the Global 
Exchange Market of the Irish Stock Exchange with 
effect from [•].] [Not Applicable.] 

 

   

[LISTING AND ADMISSION TO TRADING APPLICATION 

This Pricing Supplement comprises the pricing terms required to list and have admitted to trading the 
issue of Notes described herein pursuant to the listing of the US$200,000,000 Global Medium-Term Note 
Program of the Issuer.] 

STABILISING 

In connection with the issue of the Notes, [insert name of Stabilising Manager] (the “Stabilising 
Manager”) (or persons acting on behalf of the Stabilising Manager) may over-allot Notes or effect 
transactions with a view to supporting the market price of the Notes at a level higher than that which 
might otherwise prevail.  However, there is no assurance that the Stabilising Manager (or persons acting 
on behalf of the Stabilising Manager) will undertake such action.  Any stabilization action may begin on 
or after the date on which adequate public disclosure of the terms of the offer of the Notes is made and, if 
begun, may be ended at any time, but it must be no later than the earlier of 30 days after the issue date of 
the Notes and 60 days after the date of the allotment of the Notes.  Any stabilization action or over 
allotment shall be conducted in accordance with applicable law.] 

[OTHER INFORMATION FOR INDEX LINKED-LINKED NOTES1 

1. [Index-linked notes only – PERFORMANCE OF INDEX/FORMULA/OTHER VARIABLE, 
EXPLANATION OF EFFECT ON VALUE OF INVESTMENT AND ASSOCIATED RISKS 
AND OTHER INFORMATION CONCERNING THE UNDERLYING 

Need to include details of where past and future performance and volatility of the 

                                                           

1 Only maintain for index-linked notes.  In all other cases, please delete this section. 
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index/formula/other variable can be obtained and a clear and comprehensive explanation of how 
the value of the investment is affected by the underlying and the circumstances when the risks are 
most evident.  

The Issuer [intends to provide post-issuance information [specify what information will be reported 
and where it can be obtained]] [does not intend to provide post-issuance information]. 

2. TERMS AND CONDITIONS OF THE OFFER 

Offer Price: [Issue Price][specify] 

Conditions to which the offer is subject: [Not Applicable/give details] 

Description of the application process: [Not Applicable/give details] 

Description of possibility to reduce 
b i i d f f di

[Not Applicable/give details]] 
 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplement.  The Issuer 
confirms that such information has been accurately reproduced and that, so far as it is aware, and is able to 
ascertain from information published by (specify source), no facts have been omitted which would render 
the reproduced information inaccurate or misleading.] 

 

Signed on behalf of Omni S.A. Crédito, Financiamento e Investimento 

By: ............................................ 
Duly authorised 
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FORM, CLEARING AND SETTLEMENT 

Bearer Notes 

Bearer Notes of each Tranche of a Series will initially be represented by a Temporary Global Note or by a 
Permanent Global Note (together, a “Global Note”), each without coupons, which will be deposited with a 
common depositary on behalf of Euroclear and Clearstream, Luxembourg on the relevant issue date. Interests in 
the Temporary Global Note will be exchanged in whole or in part for interests in a Permanent Global Note 
representing Bearer Notes of the relevant Tranche, not earlier than 40 days after the later of the commencement 
of the offering of the relevant Tranche and the relevant Issue Date, upon certification as to non-U.S. beneficial 
ownership. 

Each Temporary Global Note, Permanent Global Note and any Definitive Note, Talon and Coupon will bear 
the following legend: 

“ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO 
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE 
LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(A) OF THE INTERNAL REVENUE 
CODE OF 1986.” 

The sections of the Code referred to in the legend provides that a United States taxpayer, with certain 
exceptions, will not be permitted to deduct any loss, and will not be eligible for capital gains treatment with 
respect to any gain, realised on any sale, exchange or redemption of Bearer Notes or any related Coupons. 

Summary of Provisions Relating to Bearer Notes while in Global Form 

Each Permanent Global Note will contain provisions which apply to the Bearer Notes while they are in 
global form, some of which modify the effect of the terms and conditions of the Notes set out in this document. 
The following is a summary of certain of those provisions: 

(a) Exchange: A Temporary Global Note is exchangeable in whole or in part for interests in the 
Permanent Global Note representing Bearer Notes not earlier than 40 days after the later of the 
commencement of the offering of the relevant Tranche and the relevant Issue Date, upon certification 
as to non-U.S. beneficial ownership in the form set out in the Temporary Global Note. A Permanent 
Global Note is exchangeable in whole but not in part (free of charge to the holder) for a Definitive 
Bearer Note if the Permanent Global Note is held on behalf of a clearing system and such clearing 
system is closed for business for a continuous period of 14 days (other than by reason of holidays, 
statutory or otherwise) or announces an intention permanently to cease business or does in fact do so, 
by such holder giving notice to the Principal Paying Agent. If so specified in the relevant Pricing 
Supplement, a Temporary Global Note or a Permanent Global Note is exchangeable in whole or in 
part for Registered Notes in accordance with its terms. 

On or after any Exchange Date (as defined below), the holder of the Permanent Global Note may 
surrender the Permanent Global Note to or to the order of the Principal Paying Agent. In exchange for 
the Permanent Global Note, the relevant Issuer will deliver, or procure the delivery of, an equal 
aggregate nominal amount of duly executed and authenticated Definitive Bearer Notes (having 
attached to them all coupons and talons in respect of interest which has not already been paid on the 
Permanent Global Note), security printed in accordance with any applicable legal and stock exchange 
requirements and in or substantially in the form set out in Schedule 1 to the Trust Deed and/or (if so 
specified in the relevant Pricing Supplement) Registered Notes. On exchange of the Permanent 
Global Note, the relevant Issuer will, if the holder so requests, procure that it is cancelled and returned 
to the holder. 

“Exchange Date” means a day falling not less than 40 days after that on which the notice requiring 
exchange is given and on which banks are open for business in the city in which the specified office 
of the Principal Paying Agent is located. 

(b) Payments: No payments will be made on the Temporary Global Note unless exchange for an interest 
in the Permanent Global Note is improperly withheld or refused. Payments of principal and interest in 



 

 - 175 - 
 

respect of Bearer Notes represented by the Permanent Global Note will be made against presentation 
for endorsement and, if no further payment falls to be made in respect of the Bearer Notes, surrender 
of the Permanent Global Note to or to the order of the Principal Paying Agent or such other Paying 
Agent as shall have been notified to the Noteholders for such purpose. A record of each payment so 
made will be endorsed in the appropriate schedule to the Permanent Global Note, which endorsement 
will be prima facie evidence that such payment has been made in respect of the Bearer Notes. 

(c) Notices: So long as the Bearer Notes are represented by a Global Note and such Global Note is held 
on behalf of a clearing system, notices to Noteholders may be given by delivery of the relevant notice 
to that clearing system for communication by it to entitled accountholders. Notices to the holders of 
Bearer Notes will be valid if published in a daily newspaper having general circulation in London or, 
if any such publication is not practicable, in another leading daily English language newspaper having 
general circulation in Europe. It is expected that such publication will be made in the Financial Times 
in London. Notices will, if published more than once in the same manner, be deemed to have been 
given on the date of the first publication and will, if published more than once in a different manner, 
be deemed to have been given on the date of the last publication. 

(d) Prescription: Claims against the relevant Issuer in respect of principal and interest in respect of a 
Global Note will become void unless such Global Note is presented for payment within a period of 
10 years (in the case of principal) and five years (in the case of interest) from the appropriate Relevant 
Date (as defined in the Conditions). 

(e) Meetings: The holder of a Global Note will be treated as being two persons for the purposes of any 
quorum requirements of a meeting of Noteholders and, at any such meeting, as having one vote in 
respect of each minimum Specified Denomination of Notes for which such Global Note may be 
exchanged. 

(f) Purchase and cancellation: Cancellation of any Bearer Note required by the Conditions to be 
cancelled following its purchase will be effected by reduction in the nominal amount of the relevant 
Global Note and evidenced by the appropriate notation in the relevant schedule to such Global Note. 

(g) Call option: The Issuer’s call option in Condition 10(c) (Redemption at the option of the Issuer) may 
be exercised by the relevant Issuer giving notice to the Noteholders in accordance with 
Condition 10(c) (Redemption at the option of the Issuer) and such notice shall not be required to 
contain the certificate numbers of Notes drawn for redemption in the case of a partial redemption of 
Notes and accordingly no drawing of Notes for redemption shall be required. 

(h) Put option: The Noteholders’ put option in Condition 10(e) (Redemption at the option of Noteholders) 
may be exercised by the holder of a Global Note giving notice to the Principal Paying Agent of the 
nominal amount of Bearer Notes in respect of which the option is exercised and presenting the Global 
Note for endorsement of exercise within the time limits specified in Condition 10(e) (Redemption at 
the option of Noteholders). 

Registered Notes 

Registered Notes of each Tranche of a Series which are sold in an “offshore transaction” within the meaning 
of Regulation S will initially be represented by interests in an Unrestricted Global Note Certificate, without 
interest coupons and (i) in the case of Registered Notes issued in reliance of Rule 144A and pursuant to 
Regulation S, deposited with a custodian for, and registered in the name of a nominee of, DTC on its Issue Date 
(“DTC Global Notes”); or (ii) in the case of Registered Notes issued pursuant to Regulation S, deposited with a 
common depositary for, and registered in the name of a common nominee of Clearstream, Luxembourg and 
Euroclear on its Issue Date (“European Global Notes”).  Any Restricted Global Note Certificate will bear a 
legend applicable to purchasers who purchase the Registered Notes pursuant to Rule 144A as described under 
“Transfer Restrictions.” 
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Book-Entry Ownership 

Bearer Notes 

We will make applications to Clearstream, Luxembourg and Euroclear for acceptance in their respective 
book-entry systems in respect of any Definitive Bearer Notes. In respect of Definitive Bearer Notes, a 
Temporary Global Note and/or a Permanent Global Note without coupons will be deposited with a common 
depositary for Clearstream, Luxembourg and Euroclear. Each Temporary Global Note or Permanent Global Note 
will have an ISIN number and a Common Code. Transfers of interests in a Temporary Global Note or a 
Permanent Global Note will be made in accordance with the normal Euromarket debt securities operating 
procedures of Clearstream, Luxembourg and Euroclear. 

Registered Notes 

We will make applications to Clearstream, Luxembourg and Euroclear for acceptance in their respective 
book-entry systems in respect of the Notes issued to be represented by a European Global Note. Each European 
Global Note will have an ISIN number and a Common Code. 

We and the Dealer or Dealers with respect to a Tranche of Notes will make application to DTC for 
acceptance in its book-entry settlement system of the Notes represented by each DTC Global. Each DTC Global 
Note will have a CUSIP number. Each DTC Global Note will be subject to restrictions on transfer contained in a 
legend appearing on the front of such Note, as set out under “Transfer Restrictions.” In certain circumstances, as 
described below in “Transfers of Registered Notes,” transfers of interests in DTC Global Note may be made as a 
result of which such legend is no longer applicable. 

The custodian with whom the DTC Global Note is deposited (the “Custodian”) and DTC will electronically 
record the nominal amount of the DTC Global Notes held within the DTC system. In the case of Notes 
represented by an unrestricted note, until the expiration of 40 days after the later of the commencement of the 
offering and the Issue Date of a Tranche of Notes, investors in Notes of such Series may hold their interests in 
an unrestricted note only through Clearstream, Luxembourg or Euroclear. Thereafter, investors may additionally 
hold such interests directly through DTC, if they are participants in such system, or indirectly through 
organisations which are participants in DTC. Euroclear and Clearstream, Luxembourg will hold interests in an 
unrestricted note on behalf of their accountholders through customers’ securities accounts in Euroclear or 
Clearstream, Luxembourg’s respective names on the books of their respective depositaries, which in turn will 
hold such interests in an unrestricted note in customers’ securities accounts in the depositaries’ names on the 
books of DTC. Investors may hold their interests in a restricted note directly through DTC if they are 
participants in the DTC system, or indirectly through organisations which are participants in such system. 
Investors in Notes represented by a European Global Note may hold their interests in such Note only through 
Euroclear or Clearstream, Luxembourg. 

Payments of the principal of, and interest on, each DTC Global Note registered in the name of DTC’s 
nominee will be to or to the order of its nominee as the registered owner of such DTC Global Note. We expect 
that the nominee, upon receipt of any such payment, will immediately credit DTC participants’ accounts with 
payments in amounts proportionate to their respective beneficial interests in the nominal amount of the relevant 
DTC Global Note as shown on the records of DTC or the nominee. We also expect that payments by DTC 
participants to owners of beneficial interests in such DTC Global Note held through such DTC participants will 
be governed by standing instructions and customary practices, as is now the case with securities held for the 
accounts of customers registered in the names of nominees for such customers. Such payments will be the 
responsibility of such DTC participants. None of us, the Trustee or any Agent will have any responsibility or 
liability for any aspect of the records relating to or payments made on account of ownership interests in any 
DTC Global Note or for maintaining, supervising or reviewing any records relating to such ownership interests. 

All Registered Notes will initially be in the form of a restricted global note and an unrestricted global note. 
Individual note certificates will only be available, in the case of unrestricted notes, in amounts specified in the 
applicable Pricing Supplement, and, in the case of restricted notes, in amounts of U.S.$200,000 (or its 
equivalent in other currencies rounded upwards as agreed between us and the relevant Dealer(s)), or higher 
integral multiples of U.S.$1,000, in certain limited circumstances described below. 
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Individual Note Certificates 

Registration of title to Registered Notes in a name other than a depositary or its nominee for Clearstream, 
Luxembourg and Euroclear or for DTC will not be permitted unless (i) in the case of DTC Global Notes, DTC 
notifies us that it is no longer willing or able to properly discharge its responsibilities as depositary with respect 
to the DTC Global Notes, or ceases to be a “clearing agency” registered under the U.S. Securities Exchange Act 
of 1934, as amended (the “Exchange Act”), or is at any time no longer eligible to act as such and we are unable 
to locate a qualified successor within 90 days of receiving notice of such ineligibility on the part of DTC; (ii) in 
the case of European Global Notes, Euroclear or Clearstream, Luxembourg is closed for business for a 
continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an 
intention permanently to cease business or does in fact do so, or (iii) the Trustee has instituted or has been 
directed to institute any judicial proceeding in a court to enforce the rights of the Noteholders under the Notes 
and the Trustee has been advised by counsel that in connection with such proceeding it is necessary or 
appropriate for the Trustee to obtain possession of the Notes. In such circumstances, we will cause sufficient 
individual note certificates to be executed and delivered to the Registrar for completion, authentication and 
despatch to the relevant Noteholder(s).  A person having an interest in a registered global note must provide the 
Registrar with: 

(i) a written order containing instructions and such other information as we and the Registrar may 
require to complete, execute and deliver such individual note certificates; and 

(ii) in the case of a restricted global note only, a fully completed and signed certification substantially to 
the effect that the exchanging holder is not transferring its interest at the time of such exchange, or, 
in the case of a simultaneous resale pursuant to Rule 144A, a certification that the transfer is being 
made in compliance with the provisions of Rule 144A. Restricted individual note certificates issued 
pursuant to this paragraph (ii) shall bear the legends applicable to transfers pursuant to Rule 144A. 

Transfers of Registered Notes 

Transfers of interests in Registered Notes within DTC, Euroclear and Clearstream, Luxembourg will be in 
accordance with the usual rules and operating procedures of the relevant clearing system. The laws of some 
states in the United States require that certain persons take physical delivery in definitive form of securities. 
Consequently, the ability to transfer interests in a restricted global note to such persons may be limited. Because 
DTC can only act on behalf of participants, who in turn act on behalf of indirect participants, the ability of a 
person having an interest in a DTC Global Note to pledge such interest to persons or entities that do not 
participate in DTC, or otherwise take actions in respect of such interest, may be affected by the lack of a 
physical certificate in respect of such interest. 

Until the expiration of 40 days after the later of the commencement of the offering of a Series of Notes and 
the Issue Date therefor, beneficial interests in an unrestricted global note for such Series may be held only 
through Euroclear or Clearstream, Luxembourg. Transfers may be made at any time by a holder of an interest in 
an unrestricted global note to a transferee who wishes to take delivery of such interest through a restricted global 
note for the same Series of Notes provided that any such transfer made on or prior to the expiration of the 
distribution compliance period (as referred to in “Subscription and Sale”) relating to the Notes represented by 
such unrestricted global note will only be made upon receipt by the Registrar or any Transfer Agent of a written 
certificate from the transferor of such interest to the effect that such transfer is being made to a person whom the 
transferor reasonably believes is a qualified institutional buyer within the meaning of Rule 144A in a transaction 
meeting the requirements of Rule 144A and in accordance with any applicable securities law of any state of the 
United States or any other jurisdiction. Thereafter, the Registrar will make the appropriate entries in the Register. 
Transfers at any time by a holder of any interest in the restricted global note to a transferee who takes delivery 
of such interest through an unrestricted global note will only be made upon delivery to the Registrar or any 
Transfer Agent of a certificate setting forth compliance with the provisions of Regulation S and giving details of 
the account at Euroclear or Clearstream, Luxembourg, as the case may be, and DTC to be credited and debited, 
respectively, with an interest in the relevant DTC Global Note. 

Beneficial interests in a European Global Note may be held only through Euroclear or Clearstream, 
Luxembourg. Transfers may be made at any time by a holder of an interest in an unrestricted global note to a 
transferee who wishes to take delivery of such interest through the Restricted Global Note for the same Series of 
Notes provided that any such transfer made on or prior to the expiration of the distribution compliance period 
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(as referred to in “Subscription and Sale”) relating to the Notes represented by such unrestricted global note will 
only be made upon receipt by the Registrar or any Transfer Agent of a written certificate from the transferor of 
such interest to the effect that such transfer is being made to a person whom the transferor reasonably believes is 
a qualified institutional buyer within the meaning of Rule 144A in a transaction meeting the requirements of 
Rule 144A and in accordance with any applicable securities law of any state of the United States or any other 
jurisdiction. Any such transfer made thereafter of the Notes represented by such unrestricted global note will 
only be made upon request through Clearstream, Luxembourg or Euroclear or DTC, as applicable by the holder 
of an interest in the unrestricted global note, to the Principal Paying Agent and receipt by the Principal Paying 
Agent of details of that account at DTC to be credited with the relevant interest in the restricted global note. 
Transfers at any time by a holder of any interest in the restricted global note to a transferee who takes delivery 
of such interest through an unrestricted global note will only be made upon delivery to the Registrar or any 
Transfer Agent of a certificate setting forth compliance with the provisions of Regulation S and giving details of 
the account at DTC, Euroclear or Clearstream, Luxembourg, as the case may be, to be credited and debited, 
respectively, with an interest in the relevant registered global notes. 

Subject to compliance with the transfer restrictions applicable to the Registered Notes described above and 
under “Transfer Restrictions,” cross-market transfers between DTC, on the one hand, and directly or indirectly 
through Clearstream, Luxembourg or Euroclear accountholders, on the other, will be effected by the relevant 
clearing system in accordance with its rules and through action taken by the Custodian, the Registrar and the 
Transfer Agent. 

On or after the Issue Date for any Series, transfers of Notes of such Series between accountholders in 
Clearstream, Luxembourg and Euroclear and transfers of Notes of such Series between participants in DTC will 
generally have a settlement date three business days after the trade date (T+3). The customary arrangements for 
delivery versus payment will apply to such transfers. 

Cross-market transfers between accountholders in Clearstream, Luxembourg or Euroclear and DTC 
participants will need to have an agreed settlement date between the parties to such transfer. Because there is no 
direct link between DTC, on the one hand, and Clearstream, Luxembourg and Euroclear, on the other, transfers 
of interests in the relevant Registered Global Notes will be effected through the Transfer Agent and the Registrar 
receiving instructions (and where appropriate, certification) from the transferor and arranging for delivery of the 
interests being transferred to the credit of the designated account for the transferee. Transfers will be effected on 
the later of (i) three business days after the trade date for the disposal of the interest in the relevant registered 
global note resulting in such transfer and (ii) two business days after receipt by the Transfer Agent or the 
Registrar, as the case may be, of the necessary certification or information to effect such transfer. In the case of 
cross-market transfers, settlement between Euroclear or Clearstream, Luxembourg accountholders and DTC 
participants cannot be made on a delivery versus payment basis. The securities will be delivered on a free 
delivery basis and arrangements for payment must be made separately. 

For a further description of restrictions on transfer of Registered Notes, see “Transfer Restrictions.” 

DTC has advised us that it will take any action permitted to be taken by a holder of Registered Notes 
(including, without limitation, the presentation of DTC Global Notes for exchange as described above) only at 
the direction of one or more participants in whose account with DTC interests in DTC Global Notes are credited 
and only in respect of such portion of the aggregate nominal amount of the relevant DTC Global Note as to 
which such participant or participants has or have given such direction. However, in the circumstances described 
above, DTC will surrender the relevant DTC Global Note for exchange for Individual Note Certificates (which 
will, in the case of Restricted Notes, bear the legend applicable to transfers pursuant to Rule 144A). 

DTC has advised us as follows: DTC is a limited purpose trust company organised under the laws of the 
State of New York, a “banking organisation” organised under the laws of the State of New York, a member of 
the U.S. Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange 
Act. DTC was created to hold securities for its participants and facilitate the clearance and settlement of 
securities transactions between participants through electronic book-entry changes in accounts of its participants, 
thereby eliminating the need for physical movement of certificates. Direct participants include securities brokers 
and dealers, banks, trust companies, clearing corporations and certain other organisations. Indirect access to 
DTC is available to others, such as banks, securities brokers, dealers and trust companies, that clear through or 
maintain a custodial relationship with a DTC direct participant, either directly or indirectly. 
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Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order 
to facilitate transfers of beneficial interests in the Registered Global Notes among participants and 
accountholders of DTC, Clearstream, Luxembourg and Euroclear, they are under no obligation to perform or 
continue to perform such procedures, and such procedures may be discontinued at any time. None of us, the 
Trustee or any Agent will have any responsibility for the performance by DTC, Clearstream, Luxembourg or 
Euroclear or their respective direct or indirect participants or accountholders of their respective obligations 
under the rules and procedures governing their operations. 

While a DTC Global Note is lodged with DTC or the Custodian, Restricted Notes represented by individual 
note certificates will not be eligible for clearing or settlement through DTC, Clearstream, Luxembourg or 
Euroclear. 

Pre-issue Trades Settlement 

It is expected that delivery of Notes will be made against payment therefor on the relevant Issue Date, 
which could be more than three business days following the date of pricing. Under Rule 15c6-1 of the U.S. 
Securities and Exchange Commission under the Exchange Act, trades in the United States secondary market 
generally are required to settle within three business days (T+3), unless the parties to any such trade expressly 
agree otherwise. Accordingly, purchasers who wish to trade Notes in the United States on the date of pricing or 
the next succeeding business day until the relevant Issue Date will be required, by virtue of the fact that the 
Notes initially will settle beyond T+3, to specify an alternate settlement cycle at the time of any such trade to 
prevent a failed settlement. Settlement procedures in other countries will vary. Purchasers of Notes may be 
affected by such local settlement practices and purchasers of Notes who wish to trade Notes between the date of 
pricing and the relevant issue date should consult their own adviser. 
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TAXATION 

PROSPECTIVE PURCHASERS OF THE NOTES OR COUPONS ARE ADVISED TO CONSULT 
THEIR OWN TAX ADVISERS AS TO THE CONSEQUENCES OF PURCHASING THE NOTES, 
INCLUDING, WITHOUT LIMITATION, THE CONSEQUENCES OF THE RECEIPT OF INTEREST 
AND THE SALE, REDEMPTION OR REPAYMENT OF THE NOTES OR COUPONS. 

Brazil  

The following discussion is a summary of the Brazilian tax considerations relating to an investment in the 
Notes by an individual, entity, trust or organization considered to be a resident or a person domiciled outside of 
Brazil for tax purposes (a “Non-Resident Holder”).  The discussion is based on the tax laws of Brazil as in 
effect on the date hereof and is subject to any change in Brazilian law that may come into effect after such date.  
The information set forth below is intended to be a general discussion only and does not address all possible tax 
consequences relating to an investment in the Notes.  Prospective purchasers should consult their tax advisers 
as to the specific tax consequences of acquiring, holding and disposing of the Notes, in particular with regard to 
Notes having special features such as Notes denominated in a foreign currency as to the holder and Notes 
subject to currency constraint, sovereign event or credit event provisions. 

Interest, fees, commissions (including any original issue discount and any redemption premium) and any 
other income (“debt obligations”) payable by a Brazilian obligor to an individual, entity, trust or organization 
domiciled outside Brazil in respect of debt obligations derived from the issuance by a Brazilian issuer of 
international debt securities previously registered with the Central Bank, such as the Notes, is subject to income 
tax withheld at source.  The rate of withholding income tax is general1y 15%, unless: (i)  the Noteholder is 
resident or domiciled in a tax haven jurisdiction, in which case the applicable rate is 25% (the withholding 
income tax rate remains 15% in the event of interest income payable by a Brazilian obligor to an individual, 
company, trust or organization domiciled outside Brazil in respect of debt obligations resulting from the 
issuance by a Brazilian issuer of international debt securities previously registered with the Central Bank, 
including commercial paper, as provided for in Section 10 of Normative Instruction No. 252, dated December 3, 
2002 issued by the Brazilian Revenue Service); or (ii) a lower rate is provided for in an applicable tax treaty 
between Brazil and the country where the beneficiary is domiciled. 

Notwithstanding the above, it is possible that income tax withheld at source may be tax creditable in the 
country where the recipient is domiciled, in accordance with the applicable tax regulations of such country. 

There is a risk, however, that the tax authorities may modify current laws or apply the rate of 25% to 
beneficiaries domiciled in tax haven jurisdictions.  A “tax haven” jurisdiction is deemed to be a jurisdiction 
which does not impose any tax on income or which imposes such tax at a maximum effective rate lower than 
20%, or where the laws impose restrictions on the disclosure of ownership composition or securities ownership 
or do not allow for the identification of the effective beneficiary of the income attributed to non-residents. 

A lower withholding rate may be applicable in the event that a tax treaty exists between Brazil and the 
country where the effective beneficiary of the payment is domiciled.  Brazil and Japan are signatories to a Treaty 
(the “Japan Treaty”) for the Avoidance of Double Taxation.  Under the Japan Treaty, payments of interest to 
entities incorporated in Japan (or a branch thereof) or other type of income deemed similar to income from 
borrowed funds under Brazilian tax law will be subject to Brazilian withholding income tax at a rate of 12.5%.  
In order to know whether such treaty is applicable or not in each case, it is necessary to identify if the parties 
involved are, respectively, resident in Brazil and resident in Japan, considering the definition of residence 
established by the internal legislation of each country.  In this sense, as long as such payments are made by us to 
the Paying Agent pursuant to the terms and conditions of the Notes and provided further that such Paying Agent 
is a tax resident of Japan and is qualified for the treaty benefits under the Notes, they will be subject to Brazilian 
withholding income tax at a 12.5% rate.  If we are not able to rely on such treaty to make the payments, and in 
relation to payments not being made by us to the Principal Paying Agent, any such payments will be subject to 
Brazilian withholding income tax at the rates indicated in the previous paragraphs. 

In addition, if under the terms and conditions of the Notes, we are required to gross up for any Brazilian 
withholding tax, Brazilian tax laws expressly authorizes the Brazilian paying source to pay the income or 
earnings net of taxes and, therefore, to assume the cost of the applicable tax.  We have the right to redeem the 
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Notes at part in the event that it is required to gross up for Brazilian withholding income tax at a rate in excess 
of the withholding income rate in effect on the date of issue of the relevant Notes. 

Gains on the sale or disposal of the Notes made outside Brazil by a non-resident, other than a branch, 
subsidiary or an affiliated company of a Brazilian resident as defined under Brazilian tax law, to another 
non-Brazilian resident may be subject to Brazilian taxes.  Article 26 of the Law No. 10,833 of December 29, 
2003, established that, as from February 1, 2004, capital gains realised on the disposal of Brazilian situs assets 
by non-residents, whether to other non-residents or Brazilian residents and whether made outside or within 
Brazil, are subject to Brazilian withholding income tax, which shall be collected at a rate of 15%, unless the 
beneficiary is located in a tax haven jurisdiction, in which case the applicable rate will be of 25%.  We are 
unable to predict whether the Notes would be deemed 'assets located in Brazil' for the purposes of Law No. 
10,833 and, because no judicial guidance as to application of this law yet exists, we are unable to predict if such 
interpretation will ultimately prevail. 

On June 24, 2008, Law No. 11,727 was enacted, introducing the concept of a “privileged tax regime”.  
Under this new law, a “privileged tax regime” is a jurisdiction that meets any of the following requirements: 
(i) it does not tax income or taxes income at a maximum rate lower than 20%; (ii) it grants tax advantages to a 
non-resident entity or individual (a) without requiring substantial economic activity in the jurisdiction of such 
non-resident entity or individual or (b) to the extent such non-resident entity or individual does not conduct 
substantial economic activity in the jurisdiction of such non-resident entity or individual; (iii) it does not tax 
income generated abroad, or imposes tax on income generated abroad at a maximum rate lower than 20%, or 
(iv) it restricts the ownership disclosure of assets and ownership rights or restricts disclosure about the execution 
of economic transactions. 

In addition, on June 4, 2010, Brazilian tax authorities enacted Normative Ruling No. 1,037 listing (i) the 
countries and jurisdictions considered as tax haven jurisdictions  and (ii) the privileged tax regimes. Although 
we believe that the best interpretation of the current tax legislation should lead to the conclusion that the above 
mentioned “privileged tax regime” concept (which is broader in scope than the tax haven jurisdictions concept) 
should apply solely for purposes of Brazilian transfer pricing and thin capitalization rules, we cannot assure you 
that the Brazilian tax authorities will not, as a result of subsequent legislation or interpretation , attempt to apply 
the “privileged tax regime” concept to payments made by us on the Notes to certain Non-Resident Holders, in 
which case such payments could, in certain circumstances, be subject to withholding at a rate of 25% (absent an 
applicable tax treaty providing otherwise). 

Generally, there are no stamp, transfer or other similar taxes in Brazil with respect to the transfer, 
assignment or sale of the Notes outside Brazil.  Under Brazilian law, the transfer of a Note by gift made by a 
Noteholder (whether or not a Non-Resident Holder) and involving a resident of Brazil may be subject to Gift 
Tax (Imposto Sobre Transmissão Causa Mortis e Doação de Quaisquer Bens ou Direitos) imposed on the donee 
by the state in which such Brazilian resident resides. 

Pursuant to Decree No. 6,306, of December 14, 2007, the conversion of foreign currency into Brazilian 
reais and the conversion of Brazilian reais into foreign currency are subject to the IOF/FX.  Currently, the 
IOF/FX rate is 0.38% for most conversion of foreign currency into reais.  According to Section 15-A, IX of the 
Decree No. 6,306, the settlement of exchange transactions in connection with foreign financing or loans, for 
both inflow and outflow of proceeds into and from Brazil, are subject to IOF/FX at a zero percent rate.  
However, the IOF/FX rate is 6% for the conversion of foreign currency into Brazilian reais in connection with 
foreign loans with a minimum average term equal to or lower than 360 days (foreign loans or notes with an 
average term of more than 360 days which are partially or fully redeemed in a period of less than 360 days from 
their issuance are subject to the IOF/FX at the rate of 6% rate plus applicable fines and interest).  In any case, 
foreign exchange transactions related to outflow of proceeds from Brazil in connection with foreign loans are 
subject to the IOF/FX at the rate of 0%.  However, the President of Brazil may increase the current IOF/FX rate 
at any time, up to a maximum rate of 25%.  Any such change would only apply to future foreign exchange 
transactions. 

EU Savings Directive 

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is required 
to provide to the tax authorities of another Member State details of payments of interest or other similar income 
paid by a person within its jurisdiction to, or collected by such a person for, an individual resident or certain 
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limited types of entity established in that other Member State; however, for a transitional period, Austria and 
Luxembourg may instead apply a withholding system in relation to such payments, deducting tax at a rate of 
35%.  The transitional period is to terminate at the end of the first full fiscal year following agreement by certain 
non-EU countries to the exchange of information relating to such payments. 

A number of non-EU countries, and certain dependent or associated territories of certain Member States, 
have adopted similar measures (either provision of information or transitional withholding) in relation to 
payments made by a person within its jurisdiction to, or collected by such a person for, an individual resident or 
certain limited types of entity established in a Member State.  In addition, the Member States have entered into 
provision of information or transitional withholding arrangements with certain of those dependent or associated 
territories in relation to payments made by a person in a Member State to, or collected by such a person for, an 
individual resident or certain limited types of entity established in one of those territories. 

The European Commission has proposed certain amendments to the Directive, which may, if implemented, 
amend or broaden the scope of the requirements described above.  Investors who are in any doubt as to their 
position should consult their professional advisers. 

U.S. Withholding Tax Under FATCA 

In order to receive payments free of U.S. withholding tax under Sections 1,471 through 1,474 of the U.S. 
Internal Revenue Code (commonly referred to as “FATCA”), we and financial institutions through which 
payments on the Notes are made may be required to withhold at a rate of up to 30% on all, or a portion of, 
payments in respect of the Notes made after December 31, 2016.  This withholding does not apply to payments 
on Notes that are issued prior to January 1, 2014 (or, if later, the date that is six months after the date on which 
the final regulations that define “foreign passthru payments” are published) unless the Notes are “materially 
modified” after that date or are  characterized as equity for U.S. federal income tax purposes. 

We may enter into an agreement with the U.S. Internal Revenue Service (“IRS”) to provide certain 
information about investors.  Under such an agreement, withholding may be triggered if: (a) an investor does not 
provide information sufficient for the relevant party to determine whether the investor is a U.S. person or should 
otherwise be treated as holding a ‘‘United States Account’’ of us, (b) an investor does not consent, where 
necessary, to have its information disclosed to the IRS or (c) any investor or person through which payment on 
the Notes is made is not able to receive payments free of withholding under FATCA.   

Whilst the Notes are in global form and held within Euroclear or Clearstream (together, the “ICSDs”), it is 
expected that FATCA will not affect the amount of any payments made under, or in respect of, the Notes by us, 
any paying agent and the common depositary or common safekeeper, given that each of the entities in the 
payment chain beginning with us and ending with the ICSDs is a major financial institution whose business is 
dependent on compliance with FATCA and that any alternative approach introduced under an intergovernmental 
agreement will be unlikely to affect the Notes.  The documentation expressly contemplates the possibility that 
the Notes may go into definitive form and therefore that they may be taken out of the ICSDs.  If this were to 
happen, then a non-FATCA compliant holder could be subject to withholding.  However, Definitive Notes will 
only be printed in remote circumstances. 

Certain U.S. Federal Income Tax Considerations  

The discussion of tax matters in this Offering Memorandum is not intended or written to be used, 
and cannot be used by any person, for the purpose of avoiding U.S. federal, state or local tax penalties, 
and was written to support the promotion or marketing of the Notes.  Each taxpayer should seek advice 
based on such person's particular circumstances from an independent tax adviser. 

The following summary discusses the principal U.S. federal income tax consequences of the acquisition, 
ownership and disposition of the Notes.  Except as specifically noted below, this discussion applies only to: 

• Notes purchased on original issuance at their issue price (as defined below);  

• Notes held as capital assets; and 

• U.S. Holders (as defined below). 
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This discussion does not describe all of the tax consequences that may be relevant in light of a Noteholder's 
particular circumstances or to Noteholders subject to special rules, such as financial institutions, insurance 
companies, real estate investment trusts, regulated investment companies, investors liable for the alternative 
minimum tax, certain U.S. expatriates, individual retirement accounts and other tax-deferred accounts, 
partnerships or other pass-through entities for U.S. federal income tax purposes, tax-exempt organizations, 
dealers in securities or currencies, securities traders that elect mark-to-market tax accounting, investors that will 
hold the Notes as part of constructive sales, straddles, hedging, integrated or conversion transactions for U.S. 
federal income tax purposes or investors whose “functional currency” is not the U.S. dollar. 

This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof (the “Code“), 
administrative pronouncements, judicial decisions and final, temporary and proposed U.S. Treasury Regulations 
all as of the date of this Offering Memorandum and any of which may at any time be repealed, revised or subject 
to differing interpretation, possibly retroactively so as to result in U.S. federal income tax consequences 
different from those described below.  Persons considering the purchase of the Notes should consult the relevant 
Pricing Supplement for any additional discussion regarding U.S. federal income taxation and should consult 
their tax advisers with regard to the application of the U.S. federal income tax laws to their particular situations 
as well as any tax consequences arising under other U.S. federal tax rules (such as the U.S. federal estate and 
gift taxes or the Medicare contribution tax) or the laws of any state, local or non-U.S. taxing jurisdiction. 

This summary does not discuss Notes with a maturity of greater than 30 years, the impact of 
redenomination of a Note and Notes that by their terms may be retired for an amount less than their principal 
amount. The tax treatment of certain Notes such as, for example, Index-Linked Notes or Dual Currency Notes, 
may be specified in the relevant Pricing Supplement.  Moreover, this summary does not discuss Bearer Notes.  
In general, U.S. federal income tax law imposes significant limitations on U.S. Holders of Bearer Notes.  U.S. 
Holders should consult their tax advisers regarding the restrictions and penalties imposed under U.S. federal 
income tax law with respect to Bearer Notes and any other tax consequences with respect to the acquisition, 
ownership and disposition of any of these Notes.   

As used herein, the term “U.S. Holder“ means a beneficial owner of a Note that is for U.S. federal income 
tax purposes: 

• a citizen or individual resident of the United States; 

• a corporation created or organised in or under the laws of the United States or of any state thereof or 
the District of Columbia; 

• an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 

• a trust if a court within the United States is able to exercise primary supervision over the 
administration of the trust and one or more U.S. persons have the authority to control all substantial 
decisions of the trust. 

If an entity that is classified as a partnership for U.S. federal income tax purposes holds Notes, the U.S. 
federal income tax treatment of a partner will generally depend on the status of the partner and upon the 
activities of the partnership.  Partners of partnerships holding Notes should consult with their tax advisers 
regarding the U.S. federal tax consequences of an investment in the Notes. 

Payments of Interest 

Interest paid on a Note will be taxable to a U.S. Holder as ordinary interest income at the time it accrues or 
is received in accordance with the Noteholder's method of accounting for U.S. federal income tax purposes, 
provided that the interest is “qualified stated interest” (as defined below).  Interest income earned by a U.S. 
Holder with respect to a Note will constitute foreign source income for U.S. federal income tax purposes, which 
may be relevant in calculating the Noteholder's foreign tax credit limitation. Special rules governing the 
treatment of interest paid with respect to original issue discount notes and foreign currency notes are described 
under “—Original Issue Discount,” “—Contingent Payment Debt Instruments,” and “—Foreign Currency 
Notes.”   
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For U.S. federal income tax purposes, U.S. holders will be treated as having received the amount of any 
Brazilian taxes withheld by us and as then having paid over the withheld taxes to the Brazilian taxing authorities.  
As a result, the amount included in gross income for U.S. federal income tax purposes by a U.S. holder with 
respect to a payment of interest, plus any additional amounts with respect thereto, will be greater than the 
amount of cash actually received (or receivable) by the U.S. holder from us with respect to the payment.  
Subject to certain limitations, a U.S. holder will generally be entitled to a credit against its U.S. federal income 
tax liability, or a deduction in computing its U.S. federal taxable income, for Brazilian income taxes withheld by 
us.  Any election to deduct foreign taxes instead of claiming foreign tax credits must apply to all applicable 
foreign taxes paid or accrued in the taxable year.  The U.S. foreign tax credit rules are very complex.  U.S. 
Holders should consult their advisors with respect to the application of these rules to their particular 
circumstances. 

Original Issue Discount 

A Note that has an “issue price” that is less than its “stated redemption price at maturity” will be considered 
to have been issued with original issue discount for U.S. federal income tax purposes (and will be referred to as 
an “original issue discount Note”) unless the Note satisfies a de minimis threshold (as described below) or is a 
short-term Note (as defined below).  The “issue price” of a Note generally will be the first price at which a 
substantial amount of the Notes is sold to the public (which does not include sales to bond houses, brokers or 
similar persons or organisations acting in the capacity of underwriters, placement agents or wholesalers).  The 
“stated redemption price at maturity” of a Note generally will equal the sum of all payments required to be made 
under the Note other than payments of “qualified stated interest.”  “Qualified stated interest” is stated interest 
unconditionally payable (other than in our debt instruments) at least annually during the entire term of the Note 
at a single fixed rate of interest, at a single qualified floating rate of interest or at a rate that is determined at a 
single fixed formula that is based on objective financial or economic information.  A rate is a qualified floating 
rate if variations in the rate can reasonably be expected to measure contemporaneous fluctuations in the cost of 
newly borrowed funds in the currency in which the Note is denominated. 

If the difference between a Note's stated redemption price at maturity and its issue price is less than a de 
minimis amount, i.e., 1/4 of 1% of the stated redemption price at maturity multiplied by the number of complete 
years to maturity (or weighted average maturity if any amount included in the stated redemption price at 
maturity is payable before maturity), the Note will not be considered to have original issue discount.  U.S. 
Holders of the Notes with a de minimis amount of original issue discount will include this original issue 
discount in income, as capital gain, on a pro rata basis as principal payments are made on the Note. 

U.S. Holders of original issue discount Notes that mature more than one year from their date of issuance 
will be required to include original issue discount in income for U.S. federal income tax purposes as it accrues in 
accordance with a constant yield method based on a compounding of interest, regardless of whether cash 
attributable to this income is received. Under these rules, U.S. Holders generally will have to include in taxable 
income, increasingly greater amounts of original issue discount in successive accrual periods. 

A U.S. Holder may make an election to include in gross income all interest that accrues on any particular 
Note (including stated interest, acquisition discount, original issue discount, de minimis original issue discount, 
market discount, de minimis market discount and unstated interest, as adjusted by any amortisable bond 
premium or acquisition premium) in accordance with a constant yield method based on the compounding of 
interest, and generally may revoke such election only with the permission of the U.S. Internal Revenue Service 
(“IRS“) (a “constant yield election“).  If a U.S. Holder makes a constant yield election with respect to a Note 
with market discount (discussed below), the U.S. Holder will be treated as having made an election to include 
market discount in income currently over the life of all debt instruments with market discount acquired by the 
electing U.S. Holder on or after the first day of the first taxable year to which such election applies.  U.S. 
Holders should consult their tax advisers about making this election in light of their particular circumstances. 

A Note that matures one year or less from its date of issuance (a “short-term Note“) will be treated as being 
issued at a discount and none of the interest paid on the Note will be treated as qualified stated interest 
regardless of issue price.  In general, a cash method U.S. Holder of a short-term Note is not required to accrue 
the discount for U.S. federal income tax purposes unless it elects to do so.  Cash method U.S. Holders who do 
not elect to accrue the discount should include stated interest payments on short-term Notes as ordinary income 
upon receipt.  Cash method U.S. Holders who do elect to accrue the discount and certain other Noteholders, 
including those who report income on the accrual method of accounting for U.S. federal income tax purposes, 
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are required to include the discount in income as it accrues on a straight-line basis, unless another election is 
made to accrue the discount according to a constant yield method based on daily compounding.  In the case of a 
U.S. Holder who is not required and who does not elect to include the discount in income currently, any gain 
realised on the sale, exchange, or retirement of the short-term Note will be ordinary income to the extent of the 
discount accrued on a straight-line basis (or, if elected, according to a constant yield method based on daily 
compounding) through the date of sale, exchange or retirement.  In addition, those U.S. Holders will be required 
to defer deductions for any interest paid on indebtedness incurred to purchase or carry short-term Notes in an 
amount not exceeding the accrued discount until the accrued discount is included in income. 

We may have an unconditional option to redeem, or U.S. Holders may have an unconditional option to 
require us to redeem, a Note prior to its stated maturity date.  Under applicable regulations, if we have an 
unconditional option to redeem a Note prior to its stated maturity date, this option will be presumed to be 
exercised if, by utilizing any date on which the Note may be redeemed as the maturity date and the amount 
payable on that date in accordance with the terms of the Note as the stated redemption price at maturity, the 
yield on the Note would be lower than its yield to maturity.  If the U.S. holders have an unconditional option to 
require us to redeem a Note prior to its stated maturity date, this option will be presumed to be exercised if 
making the same assumptions as those set forth in the previous sentence, the yield on the Note would be higher 
than its yield to maturity.  If it was presumed that an option would be exercised but it is not in fact exercised, the 
Note would be treated solely for purposes of calculating original issue discount as if it were redeemed, and a 
new Note were issued, on the presumed exercise date for an amount equal to the Note’s adjusted issue price on 
that date.  The adjusted issue price of an original issue discount Note is defined as the sum of the issue price of 
the Note and the aggregate amount of previously accrued original issue discount, less any prior payments other 
than payments of qualified stated interest. 

Market Discount 

If a U.S. Holder purchases a Note (other than a short-term Note) for an amount that is less than its stated 
redemption price at maturity or, in the case of an original issue discount Note, its adjusted issue price, the 
amount of the difference will be treated as market discount for U.S. federal income tax purposes, unless this 
difference is less than a specified de minimis amount. 

A U.S. Holder will be required to treat any principal payment (or, in the case of an original issue discount 
Note, any payment that does not constitute qualified stated interest) on, or any gain on the sale, exchange, 
retirement or other disposition of a Note, including disposition in certain nonrecognition transactions, as 
ordinary income to the extent of the market discount accrued on the Note at the time of the payment or 
disposition unless this market discount has been previously included in income by the U.S. Holder pursuant to 
an election by the Noteholder to include market discount in income as it accrues.  An election to include market 
discount in income as it accrues applies to all debt instruments with market discount acquired by the electing 
U.S. Holder on or after the first day of the first taxable year to which such election applies and may not be 
revoked without the consent of the IRS.  In addition, a U.S. Holder that does not elect to include market 
discount in income currently may be required to defer, until the maturity of the Note or its earlier disposition 
(including certain nontaxable transactions), the deduction of all or a portion of the interest expense on any 
indebtedness incurred or maintained to purchase or carry such Note. 

Market discount will accrue on a straight line basis unless a U.S. Holder makes an election with respect to a 
particular note to accrue on a constant yield basis (as described under “—Original Issue Discount”). Such 
election will result in a deemed election for all market discount bonds acquired by the Noteholder on or after the 
first day of the first taxable year to which such election applies. 

Acquisition Premium and Amortisable Bond Premium 

A U.S. Holder who purchases a Note for an amount that is greater than the Note's adjusted issue price but 
less than or equal to the sum of all amounts payable on the Note after the purchase date other than payments of 
qualified stated interest will be considered to have purchased the Note at an acquisition premium.  Under the 
acquisition premium rules, the amount of original issue discount that the U.S. Holder must include in its gross 
income with respect to the Note for any taxable year will be reduced by the portion of acquisition premium 
properly allocable to that year. 
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If a U.S. Holder purchases a Note for an amount that is greater than the stated redemption price at maturity, 
the Noteholder will be considered to have purchased the Note with amortisable bond premium equal in amount 
to the excess of the purchase price over the amount payable at maturity.  The Noteholder may elect to amortise 
this premium, using a constant yield method, over the remaining term of the Note.  A Noteholder who elects to 
amortise bond premium must reduce its tax basis in the Note by the amount of the premium amortised in any 
year.  An election to amortise bond premium applies to all taxable debt obligations then owned and thereafter 
acquired by the Noteholder and may be revoked only with the consent of the IRS. 

If a U.S. Holder makes a constant yield election (as described under “—Original Issue Discount”) for a 
Note with amortisable bond premium, such election will result in a deemed election to amortise bond premium 
for all of the Noteholder's debt instruments with amortisable bond premium. 

Sale, Exchange or Retirement of the Notes 

Upon the sale, exchange or retirement of a Note, a U.S. Holder will recognise taxable gain or loss equal to 
the difference between the amount realised on the sale, exchange or retirement and the Noteholder's adjusted tax 
basis in the Note.  A U.S. Holder's adjusted tax basis in a Note generally will equal the acquisition cost of the 
Note increased by the amount of original issue discount and market discount included in the Holder's gross 
income and decreased by any bond premium or acquisition premium previously amortised and by the amount of 
any payment received other than a payment of qualified stated interest.  Gain or loss, if any, will generally be 
U.S. source income for purposes of computing a U.S. Holder's foreign tax credit limitation.  For these purposes, 
the amount realised does not include any amount attributable to accrued but unpaid qualified stated interest on 
the Note.  Amounts attributable to accrued but unpaid qualified stated interest are treated as payments of interest 
as described under “—Payments of Interest.” 

Gain or loss realised on the sale, exchange or retirement of a Note will generally be capital gain or loss and 
will be long-term capital gain or loss if at the time of sale, exchange or retirement the U.S. Holder has held the 
Note for more than one year.  Exceptions to this general rule apply to the extent of any accrued market discount 
or, in the case of a short-term Note, to the extent of any accrued discount not previously included in the 
Noteholder's taxable income.  See “—Original Issue Discount” and “—Market Discount.” In addition, other 
exceptions to this general rule apply in the case of foreign currency Notes, and contingent payment debt 
instruments.  See “—Foreign Currency Notes” and “—Contingent Payment Debt Instruments.”  The 
deductibility of capital losses is subject to limitations. 

Contingent Payment Debt Instruments 

If the terms of the Notes provide for certain contingencies that affect the timing and amount of payments  
they generally will be “contingent payment debt instruments” for U.S. federal income tax purposes.  Under the 
rules that govern the treatment of contingent payment debt instruments, no payment on such Notes qualifies as 
qualified stated interest.  Rather, a U.S. Holder must account for interest for U.S. federal income tax purposes 
based on a “comparable yield” and the differences between actual payments on the Note and the Note's 
“projected payment schedule” as described below.  The comparable yield is determined by us at the time of 
issuance of the Notes.  The comparable yield may be greater than or less than the stated interest, if any, with 
respect to the Notes.  Solely for the purpose of determining the amount of interest income that a U.S. Holder 
will be required to accrue on a contingent payment debt instrument, we will be required to construct a “projected 
payment schedule” that represents a series of payments the amount and timing of which would produce a yield 
to maturity on the contingent payment debt instrument equal to the comparable yield.  

Neither the comparable yield nor the projected payment schedule constitutes a representation by 
us  regarding the actual amount, if any, that the contingent payment debt instrument will pay. 

For U.S. federal income tax purposes, a U.S. Holder will be required to use the comparable yield and the 
projected payment schedule established by us in determining interest accruals and adjustments, unless the 
Noteholder timely discloses and justifies the use of a different comparable yield and projected payment schedule 
to the IRS. 

A U.S. Holder, regardless of the Noteholder's method of accounting for U.S. federal income tax purposes, 
will be required to accrue interest income on a contingent payment debt instrument at the comparable yield, 
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adjusted upward or downward to reflect the difference, if any, between the actual and the projected amount of 
any contingent payments on the contingent payment instrument (as set forth below). 

A U.S. Holder will be required to recognise interest income equal to the amount of any net positive 
adjustment, i.e., the excess of actual payments over projected payments, in respect of a contingent payment debt 
instrument for a taxable year.  A net negative adjustment, i.e., the excess of projected payments over actual 
payments, in respect of a contingent payment debt instrument for a taxable year: 

• will first reduce the amount of interest in respect of the contingent payment debt instrument that a 
Noteholder would otherwise be required to include in income in the taxable year; and 

• to the extent of any excess, will give rise to an ordinary loss equal to so much of this excess as does 
not exceed the excess of: 

• the amount of all previous interest inclusions under the contingent payment debt instrument over 

• the total amount of the U.S. Holder's net negative adjustments treated as ordinary loss on the 
contingent payment debt instrument in prior taxable years. 

A net negative adjustment is not subject to the 2% floor limitation imposed on miscellaneous deductions.  
Any net negative adjustment in excess of the amounts described above will be carried forward to offset future 
interest income in respect of the contingent payment debt instrument or to reduce the amount realised on a sale, 
exchange or retirement of the contingent payment debt instrument.  Where a U.S. Holder purchases a contingent 
payment debt instrument for a price other than its adjusted issue price, the difference between the purchase price 
and the adjusted issue price must be reasonably allocated to the daily portions of interest or projected payments 
with respect to the contingent payment debt instrument over its remaining term and treated as a positive or 
negative adjustment, as the case may be, with respect to each period to which it is allocated. 

Upon a sale, exchange or retirement of a contingent payment debt instrument, a U.S. Holder generally will 
recognise taxable gain or loss equal to the difference between the amount realised on the sale, exchange or 
retirement and the Noteholder's adjusted basis in the contingent payment debt instrument. A U.S. Holder's 
adjusted basis in a Note that is a contingent payment debt instrument generally will be the acquisition cost of the 
Note, increased by the interest previously accrued by the U.S. Holder on the Note under these rules, 
disregarding any net positive and net negative adjustments, and decreased by the amount of any noncontingent 
payments and the projected amount of any contingent payments previously made on the Note.  A U.S. Holder 
generally will treat any gain as interest income, and any loss as ordinary loss to the extent of the excess of 
previous interest inclusions in excess of the total net negative adjustments previously taken into account as 
ordinary losses, and the balance as capital loss.  The deductibility of capital losses is subject to limitations.  In 
addition, if a Noteholder recognises loss above certain thresholds, the Noteholder may be required to file a 
disclosure statement with the IRS.  

A U.S. Holder will have a tax basis in any property, other than cash, received upon the retirement of a 
contingent payment debt instrument equal to the fair market value of the property, determined at the time of 
retirement. The Noteholder's holding period for the property will commence on the day immediately following 
its receipt. Special rules apply to contingent payment debt instruments that are denominated, or provide for 
payments, in a currency other than the U.S. dollar (“Foreign Currency Contingent Payment Debt Instruments“).  
Very generally, these instruments are accounted for like a contingent payment debt instrument, as described 
above, but in the currency of the Foreign Currency Contingent Payment Debt Instruments.  The relevant 
amounts must then be translated into U.S. dollars.  The rules applicable to Foreign Currency Contingent 
Payment Debt Instruments are complex and U.S. Holders are urged to consult their own tax advisers regarding 
the U.S. federal income tax consequences of the acquisition, ownership and disposition of such instruments. 

Foreign Currency Notes 

The following discussion summarizes the principal U.S. federal income tax consequences to a U.S. Holder 
of the ownership and disposition of the Notes that are denominated in a specified currency other than the U.S. 
dollar or the payments of interest or principal on which are determined by reference to a currency other than the 
U.S. dollar (“foreign currency Notes“).   
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The rules applicable to foreign currency Notes could require some or all gain or loss on the sale, exchange 
or other disposition of a foreign currency Note to be recharacterised as ordinary income or loss.  The rules 
applicable to foreign currency Notes are complex and may depend on the Noteholder's particular U.S. federal 
income tax situation.  For example, various elections are available under these rules, and whether a Noteholder 
should make any of these elections may depend on the Noteholder's particular U.S. federal income tax situation.  
U.S. Holders are urged to consult their tax advisers regarding the U.S. federal income tax consequences of the 
ownership and disposition of foreign currency Notes. 

A U.S. Holder who uses the cash method of accounting and who receives a payment of qualified stated 
interest in a foreign currency with respect to a foreign currency Note will be required to include in income the 
U.S. dollar value of the foreign currency payment (determined on the date the payment is received) regardless of 
whether the payment is in fact converted to U.S. dollars at the time, and this U.S. dollar value will be the U.S. 
Holder's tax basis in the foreign currency.   

An accrual method U.S. Holder will be required to include in income the U.S. dollar value of the amount of 
interest income (including original issue discount or market discount, but reduced by acquisition premium and 
amortisable bond premium, to the extent applicable) that has accrued and is otherwise required to be taken into 
account with respect to a foreign currency Note during an accrual period.  The U.S. dollar value of the accrued 
income will be determined by translating the income at the average rate of exchange for the accrual period or, 
with respect to an accrual period that spans two taxable years, at the average rate for the partial period within the 
taxable year.  The U.S. Holder will recognise ordinary income or loss with respect to accrued interest income on 
the date the income is actually received.  The amount of ordinary income or loss recognised will equal the 
difference between the U.S. dollar value of the foreign currency payment received (determined on the date the 
payment is received) in respect of the accrual period and the U.S. dollar value of interest income that has 
accrued during the accrual period (as determined above).  Rules similar to these rules apply in the case of a cash 
method taxpayer required to currently accrue original issue discount or market discount. 

An accrual method U.S. Holder or cash method U.S. Holder accruing original issue discount may elect to 
translate interest income (including original issue discount) into U.S. dollars at the spot rate on the last day in 
the interest accrual period (or, in the case of a partial accrual period, the spot rate on the last day of the partial 
accrual period in the taxable year) or, if the date of receipt is within five business days of the last day of the 
interest accrual period, the spot rate on the date of receipt.  A U.S. Holder that makes this election must apply it 
consistently to all debt instruments from year to year and cannot change the election without the consent of the 
IRS. 

Original issue discount, market discount, acquisition premium and amortisable bond premium on a foreign 
currency Note are to be determined in the relevant foreign currency.  Where the taxpayer elects to include 
market discount in income currently, the amount of market discount will be determined for any accrual period in 
the relevant foreign currency and then translated into U.S. dollars on the basis of the average rate in effect 
during the accrual period.  Exchange gain or loss realised with respect to such accrued market discount shall be 
determined in accordance with the rules relating to accrued interest described above. Accrued market discount 
(other than market discount currently included in income) taken into account upon the receipt of any partial 
principal payment or upon the sale, retirement or other disposition of a Note is translated into U.S. dollars at the 
spot rate on such payment or disposition date. 

If an election to amortise bond premium is made, amortisable bond premium taken into account on a current 
basis shall reduce interest income in units of the relevant foreign currency.  Exchange gain or loss is realised on 
amortised bond premium with respect to any period by treating the bond premium amortised in the period in the 
same manner as payments on the sale, exchange or retirement of the foreign currency Note, as described below.  
Any exchange gain or loss will be ordinary income or loss as described below.  If the election is not made, any 
loss realised on the sale, exchange or retirement of a foreign currency Note with amortisable bond premium by a 
U.S. Holder who has not elected to amortise the premium will be a capital loss to the extent of the bond 
premium. 

A U.S. Holder’s tax basis in a foreign currency Note, and the amount of any subsequent adjustment to the 
Noteholder's tax basis, will be the U.S. dollar value amount of the foreign currency amount paid for such foreign 
currency Note, or of the foreign currency amount of the adjustment, determined on the date of the purchase or 
adjustment.  A U.S. Holder who purchases a foreign currency Note with previously owned foreign currency will 
recognise ordinary income or loss in an amount equal to the difference, if any, between such U.S. Holder's tax 
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basis in the foreign currency and the U.S. dollar fair market value of the foreign currency Note on the date of 
purchase. 

Gain or loss realised upon the sale, exchange or retirement of a foreign currency Note that is attributable to 
fluctuation in currency exchange rates will be ordinary income or loss that will not be treated as interest income 
or expense.  Gain or loss attributable to fluctuations in exchange rates will equal the difference between (i) the 
U.S. dollar value of the foreign currency principal amount of the Note, determined on the date the payment is 
received or the Note is disposed of, and (ii) the U.S. dollar value of the foreign currency principal amount of the 
Note, determined on the date the U.S. Holder acquired the Note.  Payments received attributable to accrued 
interest will be treated in accordance with the rules applicable to payments of interest on foreign currency Notes 
described above.  The foreign currency gain or loss will be recognised only to the extent of the total gain or loss 
realised by the Noteholder on the sale, exchange or retirement of the foreign currency Note.  The source of the 
foreign currency gain or loss will be determined by reference to the residence of the Noteholder on whose books 
the Note is properly reflected.  Any gain or loss realised by these Noteholders in excess of the foreign currency 
gain or loss will be capital gain or loss except to the extent of any accrued market discount or, in the case of 
short-term Note, to the extent of any discount not previously included in the Noteholder's income provided that 
the Note is not a Foreign Currency Contingent Payment Debt Instrument.  Noteholders should consult their tax 
advisers with respect to the tax consequences of receiving payments in a currency different from the currency in 
which payments with respect to such Note accrue. 

A U.S. Holder will have a tax basis in any foreign currency received on the sale, exchange or retirement of 
a foreign currency Note equal to the U.S. dollar value of the foreign currency, determined at the time of sale, 
exchange or retirement.  A cash method taxpayer who buys or sells a foreign currency Note that is traded on an 
established securities market is required to translate units of foreign currency paid or received into U.S. dollars 
at the spot rate on the settlement date of the purchase or sale. Accordingly, no exchange gain or loss will result 
from currency fluctuations between the trade date and the settlement date of the purchase or sale.  An accrual 
method taxpayer may elect the same treatment for all purchases and sales of foreign currency obligations 
provided that the Notes are traded on an established securities market.  This election cannot be changed without 
the consent of the IRS. If either (i) the Note is not traded on an established securities market or (ii) it is and the 
holder is an accrual method taxpayer that does not make the election described above with respect to such Note, 
exchange gain or loss may result from currency fluctuations between the trade date and the settlement date of 
the purchase or sale. Any gain or loss realised by a U.S. Holder on a sale or other disposition of foreign currency 
(including its exchange for U.S. dollars or its use to purchase foreign currency Notes) will be ordinary income 
or loss.  

Information Reporting and Backup Withholding 

Information returns may be filed with the IRS in connection with payments on the Notes and the proceeds 
from a sale or other disposition of the Notes.  A U.S. Holder may be subject to U.S. backup withholding on these 
payments if it fails to provide its tax identification number to the paying agent and comply with certain 
certification procedures.  The amount of any backup withholding from a payment to a U.S. Holder will be 
allowed as a credit against the Noteholder's U.S. federal income tax liability and may entitle the Noteholder to a 
refund, provided that the required information is timely furnished to the IRS. 

U.S. Holders should consult their tax advisers about any additional reporting obligations that may apply as a 
result of the acquisition, holding or disposition of the Notes.  Failure to comply with certain reporting 
obligations could result in the imposition of substantial penalties.   

The U.S. federal income tax discussion set forth above is included for general information only and 
may not be applicable depending upon a Noteholder's particular situation.  Noteholders should consult 
their tax advisers with respect to the tax consequences to them of the ownership and disposition of the 
Notes, including the tax consequences under state, local, non-U.S. and other tax laws and the possible 
effects of changes in U.S. federal or other tax laws. 
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CERTAIN ERISA AND OTHER U.S. CONSIDERATIONS 

The U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”) imposes fiduciary 
standards and certain other requirements on “employee benefit plans” (as defined in Section 3(3) of ERISA) that 
are subject to Title I of ERISA, including collective investment funds, separate accounts, and other entities or 
accounts whose underlying assets are treated as assets of such plans pursuant to the U.S. Department of Labour 
“plan assets” regulation, 29 CFR Section 2510.3-101 (as modified by Section 3(42) of ERISA) (collectively, 
“ERISA Plans”), and on those persons who are fiduciaries with respect to ERISA Plans. Investments by ERISA 
Plans are subject to ERISA’s general fiduciary requirements, including the requirement of investment prudence 
and diversification and the requirement that an ERISA Plan’s investments be made in accordance with the 
documents governing the plan. The prudence of a particular investment will be determined by the responsible 
fiduciary of an ERISA Plan by taking into account the ERISA Plan’s particular circumstances and all of the facts 
and circumstances of the investment including, but not limited to, the matters discussed in “Risk Factors” and 
the fact that in the future there may be no market in which the fiduciary will be able to sell or otherwise dispose 
of the Notes. 

In addition, Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 
assets of an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to Section 
4975 of the Code, such as individual retirement accounts (together with ERISA Plans, “Plans”)) and certain 
persons (referred to as “parties in interest” or “disqualified persons”) having certain relationships to such Plans, 
unless a statutory or administrative exemption or exception applies to the transaction. In particular, a sale or 
exchange of property or an extension of credit between a Plan and a “party in interest” or “disqualified person” 
may constitute a prohibited transaction. A party in interest or disqualified person who engages in a prohibited 
transaction may be subject to excise taxes or other penalties and liabilities under ERISA and Section 4975 of the 
Code. 

Except as otherwise provided for in a Pricing Supplement, Plans may acquire Notes (or interests in Notes). 
Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code may arise if 
the Notes are acquired by a Plan with respect to which we, the Arrangers or the Dealers or any of their 
respective affiliates are a party in interest or a disqualified person, unless the Notes are acquired pursuant to and 
in accordance with an applicable exemption or exception. Certain exemptions from the prohibited transaction 
provisions of Section 406 of ERISA and Section 4975 of the Code may apply depending in part on the type of 
Plan fiduciary making the decision to acquire a Note and the circumstances under which that decision is made. 
There can be no assurance that any of these class exemptions or any other exemption will be available with 
respect to any particular transaction involving the Notes or that, if an exemption is available, it will cover all 
aspects of any particular transaction. 

EXCEPT AS OTHERWISE PROVIDED IN A PRICING SUPPLEMENT, BY ITS PURCHASE AND 
HOLDING OF A NOTE (OR ANY INTEREST THEREIN), EACH PURCHASER AND EACH 
TRANSFEREE WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED EITHER THAT (A) IT 
IS NOT AND FOR SO LONG AS IT HOLDS A NOTE (OR ANY INTEREST HEREIN) WILL NOT BE (i) 
AN “EMPLOYEE BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF ERISA THAT IS SUBJECT TO 
TITLE I OF ERISA, (ii) A “PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE CODE, 
(iii) ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE, OR ARE DEEMED TO INCLUDE, THE 
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN OR PLAN OR (iv) A GOVERNMENTAL PLAN OR 
OTHER EMPLOYEE BENEFIT PLAN WHICH IS SUBJECT TO ANY FEDERAL, STATE OR LOCAL LAW 
THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 
4975 OF THE CODE OR (B) ITS PURCHASE AND HOLDING OF A NOTE (OR ANY INTEREST 
THEREIN) WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF SUCH A 
GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN, OR VIOLATION OF ANY 
SUBSTANTIALLY SIMILAR PROVISIONS OF ANY FEDERAL, STATE OR LOCAL LAW). 

Governmental plans and certain church plans, while not subject to the fiduciary responsibility provisions of 
ERISA or the provisions of Section 4975 of the Code, may nevertheless be subject to state or other federal laws 
that are substantially similar to the foregoing provisions of ERISA and the Code. Fiduciaries of any such plans 
should consult with their counsel before purchasing Notes. 
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The foregoing discussion is general in nature and not intended to be all-inclusive. Any Plan fiduciary that 
proposes to cause a Plan to purchase Notes should consult with its counsel regarding the applicability of the 
fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code to such an 
investment, and to confirm that such investment will not constitute or result in a prohibited transaction or any 
other violation of an applicable requirement of ERISA or the Code. 

The sale of Notes to a Plan is in no respect a representation by us, the Arranger or the Dealers that such an 
investment meets all relevant legal requirements with respect to investments by Plans generally or any particular 
Plan, or that such an investment is appropriate for Plans generally or any particular Plan. 

 

 



 

 - 192 - 
 

SUBSCRIPTION AND SALE 

The following is subject to change in the applicable Pricing Supplement. In addition, the Dealers who have 
agreed to purchase Notes of a Series from us will be specified in the applicable Pricing Supplement. 

Notes may be sold from time to time by us to or through any one or more of the Dealers. The arrangements 
under which the Notes may from time to time be agreed to be sold by us to and purchased by the Dealers as 
principal or through the Dealers, as agents, are set out in the Dealer Agreement dated August 16, 2013, (as 
amended from time to time, the “Dealer Agreement”), and made between us and the Dealers. Any such 
agreement for the sale of Notes will, inter alia, make provision for the form and terms and conditions of the 
relevant Notes, the price at which such Notes will be purchased by the Dealers and the commissions or other 
agreed deductibles (if any) payable or allowable by us in respect of such purchase. The Dealer Agreement makes 
provision for resignation of existing Dealers and the appointment of additional Dealers either generally in 
respect of the Programme or in relation only to a particular Tranche of Notes. 

United States of America 

(a) The Notes have not been and will not be registered under the Securities Act and may not be offered or sold 
within the United States or to, or for the account or benefit of, U.S. persons except in accordance with 
Regulation S under the Securities Act (“Regulation S”) or pursuant to an exemption from the registration 
requirements of the Securities Act. Each Dealer will represent that it has offered and sold, and agrees that it 
will offer and sell, Notes of any Series (i) as part of their distribution at any time and (ii) otherwise until 40 
days after the completion of the distribution of an identifiable tranche of which such Notes are a part, as 
determined and certified to the Principal Paying Agent by the relevant Dealer (or, in the case of a sale of an 
identifiable tranche of Notes to or through more than one relevant Dealer, by each of such relevant Dealers 
as to the Notes of such identifiable tranche purchased by or through it, only in accordance with Rule 903 of 
Regulation S or Rule 144A under the Securities Act (“Rule 144A”) as set forth below. Accordingly, neither 
it, its affiliates nor any persons acting on its or their behalf have engaged or will engage in any directed 
selling efforts in the United States with respect to Notes, and it and they have complied and will comply 
with the offering restrictions requirement of Regulation S. Each Dealer and its affiliates will also agree that, 
at or prior to confirmation of sale of Notes (other than a sale pursuant to Rule 144A), it will have sent to 
each distributor, dealer or person receiving a selling concession, fee or other remuneration that purchases 
Notes from it during the distribution compliance period a confirmation or notice to substantially the 
following effect: 

“THE SECURITIES COVERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933 (THE “SECURITIES ACT”), AND MAY NOT BE OFFERED OR SOLD 
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS 
(I) AS PART OF THEIR DISTRIBUTION AT ANY TIME OR (II) OTHERWISE UNTIL 40 DAYS 
AFTER THE COMPLETION OF THE DISTRIBUTION OF AN IDENTIFIABLE TRANCHE OF 
WHICH SUCH NOTES ARE A PART, EXCEPT IN EITHER CASE IN ACCORDANCE WITH 
REGULATION S OR RULE 144A UNDER THE SECURITIES ACT. TERMS USED ABOVE HAVE 
THE MEANINGS GIVEN TO THEM BY REGULATION S UNDER THE SECURITIES ACT.” 

Terms used in this paragraph (a) have the meanings given to them by Regulation S. 

(b) In respect of Notes that are expressed in the applicable Pricing Supplement to be subject to the C Rules (as 
defined below), the following applies: 

Under U.S. Treas. Reg. §1.163-5(c)(2)(i)(C) or any applicable successor regulations under Section 4701 of 
the Code (the “C Rules”), the Notes in bearer form must be issued and delivered outside the United States 
and its possessions in connection with their original issuance. Each Dealer will represent and agrees that it 
has not offered, sold or delivered and will not offer, sell or deliver, directly or indirectly, Notes in bearer 
form within the United States or its possessions in connection with their original issuance. In connection 
with the original issuance of Notes in bearer form, each Dealer will represent that it has not communicated, 
and will not communicate, directly or indirectly, with a prospective purchaser if either of them is within 
the United States or its possessions and will not otherwise involve its U.S. office in the offer or sale of 
Notes in bearer form. Terms used in this paragraph have the meanings given to them by the Code and 
regulations promulgated thereunder, including the C Rules. 
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(c) In respect of Notes that are expressed in the applicable Pricing Supplement to be subject to the D Rules (as 
defined below), the following applies: 

(i) except to the extent permitted under U.S. Treas. Reg. §1.163-5(c)(2)(i)(D) or such successor 
regulations intended to be issued under Section 4701of the Code, in accordance with U.S. Internal 
Revenue Service Notice 2012-20 (the “D Rules”), each Dealer will (a) represent that it has not 
offered or sold, and agrees that during a 40-day restricted period it will not offer or sell, Notes in 
bearer form to a person who is within the United States or its possessions or to a United States person, 
and (b) represent that it has not delivered and agrees that it will not deliver within the United States 
or its possessions definitive Notes that are sold during the restricted period; 

(ii) each Dealer will represent that it has and agrees that throughout the restricted period it will have in 
effect procedures reasonably designed to ensure that its employees or agents who are directly 
engaged in selling Notes in bearer form are aware that such Notes may not be offered or sold during 
the restricted period to a person who is within the United States or its possessions or to a United 
States person, except as permitted by the D Rules; 

(iii) if a Dealer is a United States person, such Dealer will represent that it is acquiring the Notes for 
purposes of resale in connection with their original issuance and if it retains Notes for its own 
account, it will only do so in accordance with the requirements of U.S. Treas. Reg. §1.163-
5(c)(2)(i)(D)(6) or the applicable successor regulations under Section 4701 Code; and 

(iv) with respect to each affiliate that acquires from an affiliated Dealer Notes in bearer form for the 
purpose of offering or selling such Notes during the restricted period, such Dealer either (a) will 
repeat and confirm the representations and agreements contained in paragraphs (i), (ii) and (iii) 
above on such affiliate’s behalf or (b) will agree that it will obtain from such affiliate for our benefit 
the representations and agreements contained in paragraphs (i), (ii) and (iii) above. 

Terms used in this paragraph have the meanings given to them by the Code and regulations promulgated 
thereunder, including the D Rules. 

(d) Notwithstanding the foregoing restrictions on offers, sales and deliveries in the United States or to U.S. 
persons, any Dealer in respect of sales pursuant to Rule 144A may offer, sell and deliver Notes in 
registered form (i) as part of their distribution at any time and (ii) otherwise until 40 days after the 
completion of the distribution of an identifiable tranche of which such Notes are a part, as determined and 
certified to the Principal Paying Agent by the relevant Dealer (or in the case of an identifiable tranche of 
Notes to or through more than one Dealer, by each of such Dealers as to the Notes of such identifiable 
tranche purchased by or through it, in which case the Trustee shall notify each such Dealer when all such 
Dealers have so certified), in the United States to qualified institutional buyers (as such term is defined in 
Rule 144A under the Securities Act), and in compliance with the requirements of Rule 144A under the 
Securities Act. In connection with each such sale of Notes pursuant to Rule 144A under the Securities Act, 
(i) neither the relevant Dealer nor any person acting on its behalf will engage in any form of general 
solicitation or general advertising (as those terms are used in Rule 502(c) under the Securities Act) and (ii) 
the relevant Dealer will deliver an Offering Memorandum to each qualified institutional buyer purchasing 
a Note or Notes from it pursuant to Rule 144A. 

This Offering Memorandum has been prepared by us for use in connection with the offer and sale of the 
Notes outside the United States to non-U.S. persons and for the resale of the Notes in the United States and 
for the listing of Notes on the Irish Stock Exchange. We and the Dealers reserve the right to reject any 
offer to purchase, in whole or in part, for any reason, or to sell less than the number of Notes which may be 
offered pursuant to Rule 144A. This Offering Memorandum does not constitute an offer to any person in 
the United States or to any U.S. person other than any QIB within the meaning of Rule 144A to whom an 
offer has been made directly by one of the Dealers or an affiliate of one of the Dealers. Distribution of this 
Offering Memorandum by any non-U.S. person outside the United States or by any QIB in the United 
States to any U.S. person or to any other person within the United States, other than any QIB and those 
persons, if any, retained to advise such non-U.S. person or QIB with respect thereto, is unauthorised and 
any disclosure without our prior written consent of any of its contents to any such U.S. person or other 
person within the United States, other than any QIB and those persons, if any, retained to advise such non-
U.S. person or QIB, is prohibited. 
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European Economic Area 

In relation to each Member State of the European Economic Area which has implemented the Prospectus 
Directive (each, a “Relevant Member State”), each Dealer has represented, warranted and agreed, and each 
further Dealer appointed under the Programme will be required to represent, warrant and agree, that with effect 
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State 
(the “Relevant Implementation Date”) it has not made and will not make an offer of Notes which are the subject 
of the offering contemplated by the Offering Memorandum as completed by the final terms in relation thereto to 
the public in that Relevant Member State except that it may, with effect from and including the Relevant 
Implementation Date, make an offer of such Notes to the public in that Relevant Member State: 

(a) if the final terms in relation to the Notes specify that an offer of those Notes may be made other than 
pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a “Non-exempt 
Offer”), following the date of publication of a prospectus in relation to such Notes which has been 
approved by the competent authority in that Relevant Member State or, where appropriate, approved 
in another Relevant Member State and notified to the competent authority in that Relevant Member 
State, provided that any such prospectus has subsequently been completed by the final terms 
contemplating such Non-exempt Offer, in accordance with the Prospectus Directive, in the period 
beginning and ending on the dates specified in such prospectus or final terms, as applicable; 

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(c) at any time to fewer than 100 or, if the Relevant Member State has implemented the relevant 
provision of the 2010 PD Amending Directive, 150 natural or legal persons (other than qualified 
investors as defined in the Prospectus Directive) subject to obtaining the prior consent of the relevant 
Dealer or Dealers nominated by the Issuer for any such offer; or 

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer or any Dealer to 
publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant 
to Article 16 of the Prospectus Directive. 

For the purposes of this provision, the expression “an offer of Notes to the public” in relation to any Notes 
in any Relevant Member State means the communication in any form and by any means of sufficient 
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to 
purchase or subscribe the Notes, as the same may be varied in that Member State by any measure 
implementing the Prospectus Directive in that Member State and the expression “Prospectus Directive” 
means Directive 2003/71/EC (and any amendments thereto, including the 2010 PD Amending Directive, to 
the extent implemented in the Relevant Member State) and includes any relevant implementing measure in 
each Relevant Member State and the expression “2020 PD Amending Directive” means Directive 
2010/73/EU. 

United Kingdom 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the 
Programme will be required to represent, warrant and agree, that: (a) in relation to any Notes which have a 
maturity of less than one year, (i) it is a person whose ordinary activities involve it in acquiring, holding, 
managing or disposing of investments (as principal or agent) for the purposes of its business and (ii) it has not 
offered or sold and will not offer or sell any Notes other than to persons whose ordinary activities involve them 
in acquiring, holding, managing or disposing of investments (as principal or as agent) for the purposes of their 
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or 
agent) for the purposes of their businesses where the issue of the Notes would otherwise constitute a 
contravention of Section 19 of the Financial Services and Markets Act 2000 (the “FSMA”) by the Issuer; (b) it 
has only communicated or caused to be communicated and will only communicate or cause to be communicated 
an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) 
received by it in connection with the issue or sale of any Notes in circumstances in which Section 21(1) of the 
FSMA does not apply to the Issuer; and (c) it has complied and will comply with all applicable provisions of the 
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FSMA with respect to anything done by it in relation to the Notes in, from or otherwise involving the United 
Kingdom. 

Brazil 

The Notes have not been and will not be issued nor publicly placed, distributed, offered or negotiated in the 
Brazilian capital markets. Neither we nor the issuance of the Notes have been or will be registered with the 
CVM. Any public offering or distribution, as defined under Brazilian laws and regulations, of the Notes in 
Brazil is not legal without prior registration under Law No. 6,385, of December 7, 1976, as amended, and 
Instruction No. 400, issued by the CVM on December 29, 2003, as amended. Documents relating to the offering 
of the Notes, as well as information contained therein, may not be supplied to the public in Brazil (as the 
offering of the Notes is not a public offering of securities in Brazil), nor be used in connection with any offer for 
subscription or sale of the Notes to the public in Brazil. Therefore, each of the Dealers has represented, 
warranted and agreed that it has not offered or sold, and will not offer or sell, the Notes in Brazil, except in 
circumstances which do not constitute a public offering, placement, distribution or negotiation of securities in 
the Brazilian capital markets regulated by Brazilian legislation. 

Persons wishing to offer or acquire the Notes within Brazil should consult with their own counsel as to the 
applicability of registration requirements or any exemption therefrom. 

Chile 

Neither the Issuer nor the Notes are registered in the Securities Registry (Registro de Valores) or the Foreign 
Securities Registry (Registro de Valores Extranjeros) of the Chilean Securities and Insurance Commission 
(Superintendencia de Valores y Seguros de Chile, or the “SVS”), or subject to the control and supervision of the 
SVS.  This Offering Memorandum and other offering materials relating to the offer of the Notes do not 
constitute a public offer of, or an invitation to subscribe for or purchase, the Notes in the Republic of Chile, 
other than to individually identified purchasers pursuant to a private offering within the meaning of Article 4 of 
the Chilean Securities Market Act (Ley de Mercado de Valores) (an offer that is not “addressed to the public at 
large or to a certain sector or specific group of the public”). 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of 
Japan (the “Financial Instruments and Exchange Law”). Accordingly, each Dealer represents and agrees that it 
has not, directly or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes in Japan 
or to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, 
including any corporation or any entity organised under the laws of Japan) or to others for re-offering or re-sale, 
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan except pursuant to an exemption 
from the registration requirements of, and otherwise in compliance with, the Financial Instruments and 
Exchange Law and other relevant laws and regulations of Japan. 

Hong Kong 

The Notes may not be offered or sold by means of any document other than (i) in circumstances which do 
not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong 
Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap.571, 
Laws of Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the 
document being a “prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), 
and no advertisement, invitation or document relating to the Notes may be issued or may be in the possession of 
any person for the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or 
the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so 
under the laws of Hong Kong) other than with respect to notes which are or are intended to be disposed of only 
to persons outside Hong Kong or only to “professional investors” within the meaning of the Securities and 
Futures Ordinance (Cap.571, Laws of Hong Kong) and any rules made thereunder. 
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Singapore 

This Offering Memorandum has not been registered as a prospectus with the Monetary Authority of 
Singapore.  Accordingly, this Offering Memorandum and any other document or material in connection with the 
offer or sale, or invitation for subscription or purchase, of the Notes may not be circulated or distributed, nor 
may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, whether 
directly or indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the 
Securities and Futures Act (Chapter 289) (the “SFA”), (ii) to a relevant person, or any person pursuant to 
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise 
pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.   

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a 
corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire 
share capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a 
trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each 
beneficiary is an accredited investor, then shares, debentures and units of shares and debentures of that 
corporation or the beneficiaries’ rights and interest in that trust shall not be transferable for 6 months after that 
corporation or that trust has acquired the Notes under Section 275 except: (i) to an institutional investor under 
Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A), and in accordance 
with the conditions, specified in Section 275 of the SFA; (ii) where no consideration is given for the transfer; or 
(iii) by operation of law. 

Switzerland 

The Notes may be publicly offered in or from Switzerland only on the basis of this Offering Memorandum, 
the Pricing Supplement and the schedules and annexes thereto, including our last statutory and consolidated 
audited annual financial statements, or when required, our intermediary statutory and consolidated audited 
financial statements, in each case with the report of the auditors. Together, these documents compose the 
“prospectus” (within the meaning of Article 1156 of the Swiss Code of Obligations) on the basis of which the 
Notes are offered in or from Switzerland. Finally, the Notes will not be listed on the SIX Swiss Exchange. 
Therefore, this Offering Memorandum may not comply with the disclosure standards of the listing rules 
(including any additional listing rules or prospectus schemes) of the SIX Swiss Exchange. 

 Peru  

The Notes and the information contained in this Offering Memorandum are not being publicly 
marketed or offered in Peru and will not be distributed or caused to be distributed to the general public in Peru.  
Peruvian securities laws and regulations on public offerings will not be applicable to the offering of the Notes 
and therefore, the disclosure obligations set forth therein will not be applicable to the issuer or the sellers of the 
Notes before or after their acquisition by prospective investors.  The Notes and the information contained in this 
offering circular have not been and will not be reviewed, confirmed, approved or in any way submitted to the 
Peruvian Superintendency of Securities Markets (Superintendencia del Mercado de Valores) nor have they been 
registered under the Securities Market Law (Ley del Mercado de Valores) or any other Peruvian regulations.  
Accordingly, the Notes cannot be offered or sold within Peruvian territory except to the extent any such offering 
or sale qualifies as a private offering under Peruvian regulations and complies with the provisions on private 
offerings set forth therein.  

The Notes have been registered with the Superintendency of Banking, Insurance and Private Pension Funds 
(Superintendencia de Bancos, Seguros y Administradoras Privadas de Fondos de Pensiones) so that they could 
qualify as eligible instruments and be acquired by Peruvian Private Pension Funds Administrators. 

General 

Other than with respect to the admission to listing, trading and/or quotation by such one or more listing 
authorities, stock exchanges and/or quotation systems as may be specified in the relevant Pricing Supplement, 
no action has been or will be taken in any jurisdiction by the Dealers or us that would permit a public offering of 
any of the Notes, or possession or distribution of this Offering Memorandum, or any part thereof including any 
Pricing Supplement, or any other offering or publicity material relating to the Notes, in any country or 
jurisdiction where action for that purpose is required. Each Dealer has agreed and each further Dealer appointed 
under the Programme will be required to agree that it will comply with all applicable laws and regulations in 



 

 - 197 - 
 

each jurisdiction in which it acquires, offers, sells, or delivers Notes or has in its possession or distributes this 
Offering Memorandum, or any part thereof including any Pricing Supplement, or any such other material, in all 
cases at its own expense. Each Dealer has agreed and each further Dealer appointed under the Programme will 
be required to agree that it will also procure that no obligations are imposed on us in any such jurisdiction as a 
result of any of the foregoing actions (except to the extent that such actions are our actions). We will have no 
responsibility for, and each Dealer has agreed and each further Dealer appointed under the Programme will be 
required to agree that it will obtain any consent, approval or permission required by it for, the acquisition, offer, 
sale or delivery by it of Notes under the laws and regulations in force in any jurisdiction to which it is subject or 
in or from which it may make any acquisition, offer, sale or delivery. 

No Dealer is authorised to make any representation or use any information in connection with the issue, 
offering and sale of the Notes other than as contained in this Offering Memorandum, including the applicable 
Pricing Supplement, and any other information or document supplied. 

Selling restrictions may be supplemented or modified with our agreement and the agreement of the relevant 
Dealers. Any such supplement or modification will be set out in the relevant Pricing Supplement (in the case of 
a supplement or modification relevant only to a particular Tranche of Notes) or (in any other case) in a 
supplement to this Offering Memorandum. 

Purchasers of the Notes may be required to pay stamp taxes and other charges in accordance with the laws 
and practices of the country of purchase in addition to the purchase price. 
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TRANSFER RESTRICTIONS 

Rule 144A Notes 

Each purchaser of Restricted Notes pursuant to Rule 144A, by accepting delivery of this Offering 
Memorandum, will be deemed to have represented, agreed and acknowledged that: 

(1) It is (a) a qualified institutional buyer within the meaning of Rule 144A (“QIB”), (b) acquiring such 
Restricted Notes for its own account or for the account of a QIB and (c) aware, and each beneficial owner 
of such Restricted Notes has been advised, that the sale of such Restricted Notes to it is being made in 
reliance on Rule 144A. 

(2) It understands that the Restricted Notes have not been and will not be registered under the Securities Act 
and may not be offered, sold, pledged or otherwise transferred except (a) in accordance with Rule 144A 
to a person that it and any person acting on its behalf reasonably believe is a QIB purchasing for its own 
account or for the account of a QIB, (b) in an offshore transaction in accordance with Rule 903 or Rule 
904 of Regulation S or (c) pursuant to an exemption from registration under the Securities Act provided 
by Rule 144 thereunder (if available), in each case in accordance with any applicable securities laws of 
any state of the United States. 

(3) Except as otherwise provided in a Pricing Supplement, it is deemed to represent by its purchase and 
holding that either (A) it is not and for so long as it holds a Note (or any interest therein) will not be (i) an 
“employee benefit plan” as defined in Section 3(3) of the U.S. Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”) that is subject to Title I of ERISA, (ii) a “plan” as defined in and 
subject to Section 4975 of the Code, (iii) any entity whose underlying assets include, or are deemed to 
include, the assets of any such employee benefit plan subject to ERISA or other plan subject to Section 
4975 of the Code, or (iv) a governmental or other employee benefit plan which is subject to any U.S. 
federal, state or local law, that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code, or (B) its purchase and holding of the Notes (or any interest therein) will not 
constitute or result in a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code 
(or, in the case of such a governmental or other employee benefit plan, a violation of any such 
substantially similar U.S. federal, state or local law) for which an exemption is not available. 

(4) It understands that such Restricted Notes, unless we determine otherwise in compliance with applicable 
law, will bear a legend to the following effect: 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES 
ACT OF 1933 (THE “SECURITIES ACT”) OR WITH ANY SECURITIES REGULATORY 
AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND MAY 
NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) IN 
ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT TO A PERSON THAT THE 
HOLDER AND ANY PERSON ACTING ON ITS BEHALF REASONABLY BELIEVE IS A 
QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A PURCHASING 
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, 
(2) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT OR (3) PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER (IF 
AVAILABLE), IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS 
OF ANY STATE OF THE UNITED STATES. NO REPRESENTATION CAN BE MADE AS TO THE 
AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144 UNDER THE SECURITIES ACT 
FOR RESALES OF THIS NOTE. 

EXCEPT AS OTHERWISE PROVIDED IN A PRICING SUPPLEMENT, BY ITS PURCHASE AND 
HOLDING OF THIS NOTE (OR ANY INTEREST HEREIN), THE PURCHASER OR HOLDER WILL 
BE DEEMED TO HAVE REPRESENTED AND AGREED THAT EITHER (A) IT IS NOT AND FOR 
SO LONG AS IT HOLDS THIS NOTE (OR ANY INTEREST HEREIN) WILL NOT BE (I) AN 
“EMPLOYEE BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) THAT IS SUBJECT 
TO TITLE I OF ERISA, (II) A “PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE 
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U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), (III) ANY ENTITY 
WHOSE UNDERLYING ASSETS INCLUDE, OR ARE DEEMED TO INCLUDE, THE ASSETS OF 
ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN SUBJECT TO 
SECTION 4975 OF THE CODE, OR (IV) A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT 
PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW, THAT IS 
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 
4975 OF THE CODE, OR (B) ITS PURCHASE AND HOLDING OF THIS NOTE (OR ANY 
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF SUCH 
A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN, A VIOLATION OF ANY SUCH 
SUBSTANTIALLY SIMILAR U.S. FEDERAL, STATE, OR LOCAL LAW) FOR WHICH AN 
EXEMPTION IS NOT AVAILABLE. 

(5) We, the Registrar, the Dealers and their affiliates, and others will rely upon the truth and accuracy of the 
foregoing acknowledgements, representations and agreements. If it is acquiring any Restricted Notes for 
the account of one or more QIBs, it represents that it has sole investment discretion with respect to each 
such account and that it has full power to make the foregoing acknowledgements, representations and 
agreements on behalf of each such account. 

(6) It understands that the Restricted Notes offered in reliance on Rule 144A will be represented by the DTC 
Restricted Global Note. Before any interest in the DTC Restricted Global Note may be offered, sold, 
pledged or otherwise transferred to a person who takes delivery in the form of an interest in the 
Regulation S Global Note, it will be required to provide a Transfer Agent with a written certification (in 
the form provided in the Agency Agreement) as to compliance with applicable securities laws. 

Prospective purchasers are hereby notified that sellers of the Notes may be relying on the exemption 
from the provisions of Section 5 of the Securities Act provided by Rule 144A. 

Regulation S Notes 

Each purchaser of Unrestricted Notes (or any interest therein) outside the United States pursuant to 
Regulation S and each subsequent purchaser of such Unrestricted Notes in resales prior to the expiration of the 
distribution compliance period, by accepting delivery of this Offering Memorandum and the Notes, will be 
deemed to have represented, agreed and acknowledged that: 

(1) It is, or at the time Unrestricted Notes are purchased will be, the beneficial owner of such Unrestricted 
Notes and (a) it is not a U.S. person and it is located outside the United States (within the meaning of 
Regulation S) and (b) it is not our affiliate or a person acting on behalf of such an affiliate. 

(2) It understands that such Unrestricted Notes have not been and will not be registered under the Securities 
Act and that, prior to the expiration of the distribution compliance period, it will not offer, sell, pledge or 
otherwise transfer such Unrestricted Notes except (a) in accordance with Rule 144A under the Securities 
Act to a person that it and any person acting on its behalf reasonably believe is a QIB purchasing for its 
own account or the account of a QIB or (b) in an offshore transaction in accordance with Rule 903 or 
Rule 904 of Regulation S, in each case in accordance with any applicable securities laws of any State of 
the United States. 

(3) Except as otherwise provided in a Pricing Supplement, it is deemed to represent by its purchase and 
holding that either (A) it is not and for so long as it holds a Note (or any interest therein) will not be (i) an 
“employee benefit plan” as defined in Section 3(3) of the U.S. Employee Retirement Income Security 
Act of 1974, as amended (“ERISA”) that is subject to Title I of ERISA, (ii) a “plan” as defined in and 
subject to Section 4975 of the Code, (iii) any entity whose underlying assets include, or are deemed to 
include, the assets of any such employee benefit plan subject to ERISA or other plan subject to Section 
4975 of the Code, or (iv) a governmental or other employee benefit plan which is subject to any U.S. 
federal, state or local law, that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code, or (B) its purchase and holding of the Notes (or any interest therein) will not 
constitute or result in a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code 
(or, in the case of such a governmental or other employee benefit plan, a violation of any such 
substantially similar U.S. federal, state or local law) for which an exemption is not available. 
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(4) It understands that such Unrestricted Notes, unless otherwise determined by us in accordance with 
applicable law, will bear a legend to the following effect: 

[“THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933 (THE “SECURITIES ACT”) OR WITH ANY SECURITIES 
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED 
STATES AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED 
WITHIN THE UNITED STATES EXCEPT PURSUANT TO AN EXEMPTION FROM 
REGISTRATION UNDER THE SECURITIES ACT.” 

EXCEPT AS OTHERWISE PROVIDED IN A PRICING SUPPLEMENT, BY ITS PURCHASE AND 
HOLDING OF THIS NOTE (OR ANY INTEREST HEREIN), THE PURCHASER OR HOLDER WILL 
BE DEEMED TO HAVE REPRESENTED AND AGREED THAT EITHER (A) IT IS NOT AND FOR 
SO LONG AS IT HOLDS THIS NOTE (OR ANY INTEREST HEREIN) WILL NOT BE (I) AN 
“EMPLOYEE BENEFIT PLAN” AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) THAT IS SUBJECT 
TO TITLE I OF ERISA, (II) A “PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE 
U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), (III) ANY ENTITY 
WHOSE UNDERLYING ASSETS INCLUDE, OR ARE DEEMED TO INCLUDE, THE ASSETS OF 
ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN SUBJECT TO 
SECTION 4975 OF THE CODE, OR (IV) A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT 
PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE OR LOCAL LAW, THAT IS 
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 
4975 OF THE CODE, OR (B) ITS PURCHASE AND HOLDING OF THIS NOTE (OR ANY 
INTEREST HEREIN) WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF SUCH 
A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN, A VIOLATION OF ANY SUCH 
SUBSTANTIALLY SIMILAR U.S. FEDERAL, STATE, OR LOCAL LAW) FOR WHICH AN 
EXEMPTION IS NOT AVAILABLE.] 

(5) We, the Registrar, the Dealers and their affiliates, and others will rely upon the truth and accuracy of the 
foregoing acknowledgements, representations and agreements. 

(6) It understands that the Unrestricted Notes offered in reliance on Regulation S will be represented by the 
Regulation S Global Note. Prior to the expiration of the distribution compliance period, before any 
interest in the Regulation S Global Note may be offered, sold, pledged or otherwise transferred to a 
person who takes delivery in the form of an interest in the Regulation S Global Note, it will be required 
to provide a Transfer Agent with a written certification (in the form provided in the Agency Agreement) 
as to compliance with applicable securities laws. 

(7) Delivery of the Unrestricted Notes may be made against payment therefor on or about a date which will 
occur more than three business days after the date of pricing of the Unrestricted Notes. Pursuant to Rule 
15c6-1 under the U.S. Securities Exchange Act of 1934 (the “Exchange Act”), trades in the secondary 
market generally are required to settle in three business days, unless the parties to any such trade 
expressly agree otherwise. Accordingly, purchasers who wish to trade Unrestricted Notes on the date of 
pricing or the next succeeding business day will be required, by virtue of the fact that the Unrestricted 
Notes may initially settle on or about a date which will occur more than three business days after the date 
of pricing of the Unrestricted Notes to specify an alternate settlement cycle at the time of any such trade 
to prevent a failed settlement. Purchasers of Unrestricted Notes who wish to trade Unrestricted Notes on 
the date of pricing or the next succeeding business day should consult their own adviser. 
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LEGAL MATTERS 

The validity of the Notes will be passed upon for the Dealers by Clifford Chance LLP, English legal advisers 
and special United States counsel to the Dealers. The validity of the issuance of the Notes and certain matters in 
connection with Brazilian law will be passed upon for the Dealers by TozziniFreire Advogados, the Dealers’ 
Brazilian counsel.  
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INDEPENDENT ACCOUNTANTS 

Our financial statements as of and for the years ended December 31, 2012, 2011 and 2010, included elsewhere 
in this Offering Memorandum, prepared in accordance with Brazilian GAAP, have been audited by KPMG 
Auditores Independentes, independent auditors, in accordance with auditing standards in Brazil. Such audit report, 
which is also included in this Offering Memorandum, expresses an unqualified opinion.  
 

With respect to our unaudited interim financial statements as of and for the three months ended March 31, 
2013 and 2012, included in this Offering Memorandum, KPMG Auditores Independentes, independent 
accountants, has reported that it applied the procedures in accordance with approved Brazilian auditing standards 
and International Standards on Auditing (NBC TR 2410 – Revisão de Informações Intermediárias Executada pelo 
Auditor da Entidade and ISRE 2410 – Review of Interim Financial Information Performed by the Independent 
Auditor of the Entity, respectively), as described in their report included elsewhere in this Offering Memorandum. 
However, their report states that they did not audit and they do not express an opinion on that interim financial 
information. Accordingly, the degree of reliance on their report on such information should be restricted in light of 
the limited nature of the review procedures applied. 
 

KPMG Auditores Independentes is duly registered with the CFC, with the Regional Accounting Councils 
(Conselhos Regionais de Contabilidade) of several Brazilian states, including the State of São Paulo and with the 
CVM. 
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GENERAL INFORMATION 

(1) The Bearer Notes and Registered Notes represented by a Regulation S Global Note have been accepted for 
clearance through Euroclear and Clearstream, Luxembourg.  The Common Code for each Bearer Series of 
Notes, together with the relevant ISIN number and the CUSIP number for each Tranche of Registered Notes, 
will be contained in the Pricing Supplement relating thereto.  In addition, we will make an application with 
respect to any Restricted Notes of a Registered Series to be accepted for trading in book-entry form by DTC. 
Acceptance by DTC of Restricted Notes of each Tranche of a Registered Series will be confirmed in the 
applicable Pricing Supplement. 

(2) The establishment of the Programme and the execution of all documents in connection therewith was 
authorised by our board of executive officers on May 6, 2013.  All consents, approvals, authorisations and 
other orders of all regulatory authorities under the laws of Brazil have been given for the establishment of 
the Programme, the issue of Notes under the Programme and the execution of the Dealer Agreement, 
Agency Agreement and Trust Deed and are in full force and effect, provided that, where we are acting 
through our principal office in Brazil, an issuance of Notes under the Programme may be made subject to 
Central Bank authorisation procedures including: (i) the electronic registration of the financial terms and 
conditions of the Notes in the RDE-ROF Module of the Central Bank of Brazil; (ii) the registration in the 
ROF of the relevant schedule of payments; (iii) the obtaining of further authorisations from the Central 
Bank to make payments outside Brazil other than scheduled payments of principal, interest, commissions, 
fees and expenses as contemplated by the ROF; and (iv) any necessary amendments or revalidations to the 
ROF and schedules of payments. 

(3) Neither we nor any of our subsidiaries is or has been involved in any governmental, legal or arbitration 
proceedings (including any such proceedings which are pending or threatened of which we are aware) over 
the past 12 months, which may have, or have had in the recent past, significant effects on our or our group’s 
financial position or profitability. 

(4) Save as disclosed herein, there has been no significant change in our financial or trading position or the 
financial or trading position of our group since March 31, 2013. 

(5) Save as disclosed herein, there has been no material adverse change in our prospects since the December 31, 
2012, the date of the last audited financial statements included in this Offering Memorandum. 

(6) We are a corporation incorporated in Brazil.  Neither we nor any of our directors and executive officers are 
residents of the United States, and all or a substantial portion of our assets and such persons are located 
outside the United States.  It may not be possible for investors to effect service of process within the United 
States upon us or such persons or to enforce against any of them in United States courts judgments obtained 
in United States courts predicated upon the civil liability provisions of the federal securities laws of the 
United States. 

(7) For so long as the Programme remains in effect or any Notes shall be outstanding, the following documents 
will be available in electronic format, during business hours on any weekday (Saturdays and public holidays 
excluded) for inspection at the registered office of the Issuer and at the specified office of any Paying Agent 
or Transfer Agent, as the case may be, and physical copies of the following documents may be inspected 
during normal business hours at the specified offices of any Paying Agent or Transfer Agent: 

(a) our constitutive documents; 

(b) the Offering Memorandum and any Pricing Supplement relating to Notes which are admitted to 
listing, trading and/or quotation by any listing authority, stock exchange and/or quotation system (a 
Pricing Supplement relating to an unlisted Note will only be available for inspection by a holder of 
such Note and such holder must produce evidence satisfactory to the Paying Agent or Transfer Agent, 
as the case may be, as to its holding of Notes and identity); 

(c) the Agency Agreement; 
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(d) the Trust Deed; 

(e) the Dealer Agreement; 

(f) our most recent publicly available annual financial statements beginning with such financial 
statements as of and for the three-month period ended March 31, 2013 and 2012 and as of and for the 
years ended December 31, 2012, 2011 and 2010. 

In addition, copies of the items listed in (a) and (f) above will be provided free of charge at the 
specified offices of the Paying Agents and Transfer Agents upon oral or written request. 

(8) Application has been made for this Offering Memorandum to be approved by the Irish Stock Exchange. 
Application has been made to list Notes issued under the Programme on the Global Exchange Market of the 
Irish Stock Exchange.  However, Notes may be issued under the Programme which will not be listed on the 
Irish Stock Exchange or any other stock exchange, listing authority and/or quotation system or which will 
be listed on such stock exchange, listing authority and/or quotation system as the relevant Dealers and 
ourselves may agree.  Expenses relating to the admission to trading are estimated to be EUR4,440. 
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Review report of interim financial statements 
 
 
To  
Management and Directors 
Omni S.A. - Crédito, Financiamento e Investimento 
São Paulo - SP 
 
Introduction 
We have reviewed the accounting information contained in the interim financial statements of 
Omni S.A. - Crédito, Financiamento e Investimento for the quarter ended March 31, 2013, 
comprising the balance sheet as of March 31, 2013 and the statements of income, changes in 
shareholder’s equity for the quarter then ended, as well as the notes to the financial statements. 
 
Management’s responsibility for the interim financial statements 
Management is responsible for the preparation and fair presentation of this interim information 
in accordance with accounting practices adopted in Brazil, applicable to financial institutions 
authorized to operate by the Brazilian Central Bank (BACEN), as well as for the preparation of 
this information according to the requirements set down by the Central Bank of Brazil for 
quarterly financial information purposes. Our responsibility is to express and opinion on this 
interim financial information based on our limited review. 
 
Scope of review 
Our responsibility is to express an opinion on these financial statements based on our audit, 
conducted in accordance with the Brazilian and international standards auditing. Those auditing 
standards require that we comply with relevant ethical requirements relating to audit 
engagements and plan and perform the audit to obtain reasonable assurance that the financial 
statements are free from material misstatement. 
 
We conducted our review in accordance with Brazilian and International Interim Information 
Review Standards (NBC TR 2410 - Revisão de Informações Intermediárias Executada pelo 
Auditor da Entidade and ISRE 2410 - Review of Interim Financial Information Performed by the 
Independent Auditor of the Entity). A review of interim financial information consists of 
making inquiries, primarily of persons responsible for financial and accounting matters and 
applying analytical and other review procedures. The scope of a review is significantly 
lower than an audit conducted in accordance with auditing standards and therefore does not allow 
us to obtain assurance that we become aware of all significant matters that might be identified in 
an audit. Therefore, we do not express an audit opinion  
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Conclusion 
Based on our review, we are not aware of any facts that would lead us to believe that the interim 
statements information (IFT) aforementioned does not present fairly, in all material 
aspects, in accordance with accounting practices adopted in Brazil applicable to financial 
institutions authorized to operate by the Brazilian Central Bank and presented as required by the 
Central Bank of Brazil for quarterly financial information purposes. 
 
 
 
São Paulo, May 15, 2013 
 
 
KPMG Auditores Independentes 
CRC 2SP014428/O-6 
Original report in portuguese signed by  
Rodrigo de Mattos Lia  
Contador CRC 1SP252418/O-3 
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Omni S.A. - Crédito, Financiamento e Investimento

Balance sheets  march 31, 2013 and 2012

(In thousands of reais)

Assets 2013 2012 Liabilities 2013 2012

Current assets 894,496               767,072              Current liabilities 663,698           388,726          

Cash and cash equivalents 6,715                   5,694                  Deposits 95,631             115,399          

Interbank investments 9,284                   26,889                Interbank deposits 41,325             54,213            
Time deposits 54,306             61,186            

 Money market 5,039                   5,379                  
 Interbank deposits 4,245                   21,510                Money merket fundindg 5,804               -                      

Securities and derivatives 76,375                 95,812                Own portfolio 5,804               -                      

Own portfolio 6,265                   91,074                Acceptances and endorsements 44,229             15,400            
Linked to guarantees 71,119                 4,738                  
(-) Provision for quota depreciation (1,009)                  -                         Acceptances 44,229             15,400            

Loans 579,275               484,215              
Derivatives 5                      1                     

Private sector 485,206               466,159              
Loan operations linked to transfer 198,661               95,583                Other liabilities 518,029           257,926          
(-) Allowance for loan losses (104,592)              (77,527)               

Collected taxes and other 476                  612                 
Other receivables 161,072               118,543              Taxes and social security contributions 107,205           93,686            

Sundry 410,348           163,628          
 Sundry 163,895               120,331              
 (-)Allowance for other loan losses (2,823)                  (1,788)                 Long-term liabilities 603,735           593,981          

Other assets 61,775                 35,919                Deposits 453,274           445,166          

Other assets 8,782                   5,589                  Interbank deposits 32,325             54,418            
Prepaid expenses 52,993                 30,330                Time deposits 420,949           390,748          

Long-term assets 463,465               352,278              Acceptances and endorsements 98,854             102,047          

Interbank investments 8,330                   9,041                  Acceptances 98,854             102,047          

 Interbank deposits 8,330                   9,041                  Other liabilities 51,607             46,768            

Securities and derivatives 39,701                 79,474                Hybrid capital and debt instruments 51,607             46,768            

Subject for guarantees provided 41,744                 79,474                Shareholders' equity 152,581           142,788          
(-) Provision for quota depreciation (2,043)                  

Loans 347,244               213,698              Capital 85,450             85,450            
Residents in Brazil 85,450             85,450            

Private sector 250,104               233,406              
Loans subject to assignment 121,942               -                         Profit reserves 67,131             57,338            
(-)Allowance for loan losses (24,802)                (19,708)               

Other assets 68,190                 50,065                

Prepaid expenses 68,190                 50,065                

Permanent assets 62,053                 6,145                  

Investments 59,942                 3,928                  

Investments in subsidiary 59,942                 3,928                  

Property and equipment 2,111                   2,217                  

Other property and equipment 5,897                   5,731                  
(-)Accumulated depreciation (3,786)                  (3,514)                 

Total assets 1,420,014            1,125,495           Total Liabilities 1,420,014         1,125,495       
See the accompanying notes to the financial statements.
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Omni S.A. - Crédito, Financiamento e Investimento

Statements of income

Quarter ended March 31, 2013 and 2012

(In thousands of reais, except net income per share)

2013 2012

Financial income 115,699         107,660        

Loan operations 94,611           85,909          
Securities transactions 21,582           22,012          
Loss on derivative financial instruments (494)               (261)              

Financial expenses (61,743)          (57,402)         

Money market funding (19,807)          (24,604)         
Sale or transfer of financial assets (31,795)          (6,989)           
Allowance for loan losses (10,141)          (25,809)         

Gross income 53,956           50,258          

Other operating revenues  (expenses) (45,355)          (39,611)         

Income from services provided 3,665             5,222            
Fee income 13,379           6,686            
Personnel expenses (1,923)            (1,916)           
Other administrative expenses (57,380)          (40,913)         
Tax expenses (8,598)            (6,723)           
Equity in subsidiaries 11,057           2,465            
Other operating income 1,785             481               
Other operating expenses (7,340)            (4,913)           

Income from operations 8,601             10,647          

Non-operating income (1,221)            (641)              

Income before taxes on income and profit sharing 7,380             10,006          

Income tax and social contribution (888)               (1,767)           

Income tax -                 (5,952)           
Social contribution -                 (3,640)           
Deferred tax assets (888)               7,825            

Net income for the quarter 6,492             8,239            

Net income per thousands shares in R$ 0.03381       0.04290

See the accompanying notes to the interim financial statements.

Other property and equipment
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Omni S.A. - Crédito, Financiamento e Investimento

Statements of cash flows - indirect method

Quarter ended March 31, 2013 and 2012

(In thousands of reais)

2013 2012
Cash flows from operating activities

Net income for the quarter before income tax and social contribution 7,380                      10,006             
Adjustments to reconcile net income to net cash
1.   provided by operating activities

(+) Alowance for loan 10,141                    25,809             
(+) Provision for contingencies 43                           (640)                 
(+) Provision for administrative expense and other 5,037                      1,298               
(+) Depreciation 103                         126                  
(+) Write-off of premises and equipment 30                           5                      
(+) Loss in other assets 1,191                      633                  
(-) Equity in subsidiaries (11,057)                   (2,465)              
(-) Deferred income tax and social contribution 888                         (7,825)              

Adjusted net income 13,756                    26,947             

(Increase)/Decrease in operating assets (68,349)                   (154,237)          

Decrease/(Increase) in  interbank investments (2,942)                     3,293               
(Increase)/Decrease in securities and derivative financial instruments (1,526)                     (26,102)            
(Increase)/Decrease in loan operations (69,195)                   (108,512)          
(Increase)/Decrease in other receivables 11,233                    (4,559)              
(Increase) in other assets (5,918)                     (18,357)            

Increase/(Decrease) in operating liabilities 32,987                    107,060           

Increase in deposits 36,797                    6,859               
Money market fundindg 5,804                      -                       
Acceptances 3,606                      5,291               
(Decrease) in derivative financial instruments (1)                            (308)                 
Increase in other liabilities 7,722                      101,276           
Income and social contribution taxes paid (20,940)                   (6,057)              

Net cash provided by operating activities (21,659)                   (20,230)            

Cash flows from investing activities
Received dividends -                              8,860               
Purchase of property and equipment (144)                        (39)                   
Written off property and equipment 84                           -                       

Net cash generated by (used in) financing activities (60)                        8,821

Net (Decrease)/Increase in cash and cash equivalents (21,719)                   (11,409)            

Cash and cash equivalents
At beginning of Quarter 37,718                    43,992             
At end of Quarter 15,999                    32,583             

(Decrease)/Increase in cash and cash equivalents (21,719)                   (11,409)            

See the accompanying notes to the interim financial statements. 0                             0                      
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Notes to the interim financial statements  
 
(In thousands of Reais) 

 
1 Operations 

Omni S.A. - Crédito, Financiamento e Investimento (“Omni” or “Institution”) is a closely held 
limited liability corporation, the corporate purpose of which is to carry out lending, fund raising and 
accessory operations inherent to a credit, financing and investment portfolio, in accordance with the 
prevailing legal and regulatory provisions, and the issuing and management of credit cards and other 
electronic means of payment of its own or of third parties, including the management of payments to 
accredited establishments, resulting from the use of the aforementioned electronic means of payment. 
 

2 Presentation of the interim financial statements 
The interim financial statements have been prepared according to Brazilian Corporate Law and 
accounting practices adopted in Brazil applicable to the institutions authorized to operate by Central 
Bank of Brazil and presented according to Central Bank of Brazil requirements for financial 
statements and Committee for Accounting Pronouncements (CPC), when applicable. The accounting 
standards approved by Central Bank of Brazil are: 
 

• CMN (National Monetary Council) Resolution 3566/08 – Impairment of Assets. 

• CMN Resolution 3604/08 – Statement of Cash Flows.. 

• CMN Resolution 3750/09 - Disclosure of Related Parties. 

• CMN Resolution 3823/09 - Provisions, Contingent Assets and Contingent Liabilities. 

• CMN Resolution 3973/11 – Subsequent Events. 

• CMN Resolution 3989/11 - Establishment of Criteria and Conditions for the Measurement, 
Recognition and Disclosure of Share-based Payment Transactions. 

• CMN Resolution 4007/11 - Accounting Policies, Changes in Accounting Estimates and Errors. 

The authorization for conclusion of the interim financial statements was granted by management on 
May 15, 2013. 
 

3 Description of significant accounting practies 
 

a. Results of operations 
Results of operations are recorded on the accrual basis. 
 

b. Cash and cash equivalents 
Cash and cash equivalents consist of cash in local currency, money market investments and 
interbank deposits, which are used by the Institution to manage its short-term liabilities and whose 
maturities on the investment date are equal to or lower than 90 days. They pose an immaterial risk of 
change in fair value. 
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March 31, 2013 and 2012 

 

  

c. Accounting estimates 
The interim financial statements are prepared in accordance with accounting practices adopted in 
Brazil and requires that Management use its judgment to determine and register accounting 
estimates. Significant assets and liabilities subject to these estimates and assumptions include the 
residual value of fixed assets, allowance for loan losses, provision for contingencies and the 
valuation of derivative financial instruments. The settlement of transactions involving these estimates 
may result in different amounts due to the lack of precision inherent to their process of 
determination. Omni reviews accounting estimates on a monthly basis. 
 

d. Current and long-term assets 
 
 Interbank investments 
Interbank investments are stated at the acquisition or investment value plus income earned through 
the balance sheet date. 
 
Securities 
The portfolio of securities is recorded according to the following recognition and valuation criteria: 
 
i. Trading securities - Securities acquired for the purpose of being actively and frequently traded 

are adjusted to market value, with gains and losses recognized in the statement of income for the 
semester. Regardless of their maturity date, trading securities are classified as current assets. 

 
ii. Held-to-maturity securities - Securities which Management has the intention and financial 

capacity to hold until maturity. They are valued at acquisition cost, plus yield recorded against 
an offsetting entry to income for the period. 

 
iii. Available-for-sale secutiries - Securities not classified as trading securities or held-to-maturity 

securities are stated at acquisition cost and adjusted to market value, with gains and losses 
reported as an offsetting entry in the statement of income against a separate caption of 
shareholders’ equity, net of taxes. 

 
Derivatives 
Derivative transactions are stated at the curve value of the contracts and the valuations and 
devaluations are recognized directly in the statement of income, given that these transactions are 
related to the raising of funds and therefore meet the requirements set forth in CMN Circular 
3150/02. 
 
Difference receivable or payable recorded in asset or liability account, respectively, is allocated as 
pro rata die income or expenses up to the balance sheet date.  
 
Loan operations and allowance for loan losses 
Loans are classified according to the parameters established by CMN Resolution 2682/1999, 
procedure which requires a periodic analysis of the portfolio and its classification into nine levels, 
from “AA” (minimum risk) to “H” (loss). Income from loans overdue for more than 60 days, 
regardless of the risk rating, is recognized only when the money is actually received. Management 
also assesses the level of risk, taking into consideration the economic situation, past experience and 
the specific risks in relation to operations, debtors, guarantors. 
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Transactions classified into level “H” remain under this classification for six months, after which 
they are written off against the recorded allowance and controlled for five years in memorandum 
accounts, no longer appearing on the balance sheets. Renegotiated transactions are maintained at 
least at the same level in which they were classified. Renegotiated loans that had already been 
written off against the allowance and that were controlled in memorandum accounts are classified as 
level H, and any gains resulting from renegotiation are recognized as income only when actually 
received. The allowance for loan losses, considered sufficient by Management, meets the minimum 
requirements established by the aforementioned resolution. 
 
Sale of credits 
Credit assignment made until December, 31 2011 have been accounted for according to Bacen 
Circular 3213/03 by recognizing income at the time of assignment, regardless of whether risk is 
retained. On January 1, 2012, assignments started to be recognized according to Resolution 3533/08, 
which addresses loan operations assigned under a substantial or partial retention of risks and 
benefits. These operations must be kept in the assignor's portfolio as an offsetting entry to liabilities 
for sales or transfers of financial assets. The allowance for loan losses should be recorded according 
to Resolution 2682/99 and results should be recognized according to the contract’s term. 
 

e. Other assets 
Expenses on commissions for the intermediation of loan operations are recognized according to the 
terms of the respective contracts. 
 

f. Permanent assets 
 
Investments 
Investments in controlled companies are accounted for on the equity basis. 
 
Property and equipment  
Property and equipment are recorded at cost of acquisition or construction and depreciated using the 
straight line method, according to the annual rates which cover the lives of the assets, as follows: 
10% for furniture, fixtures, facilities and surveillance systems; 20% for data processing systems and 
vehicles. 
 

g. Impairment of non-financial assets 
An impairment loss is recognized if the book value of an asset exceeds its recoverable value. 
Impairment losses are recognized in the statement of income for the period.  
 

h. Current and long-term liabilities 
 
Deposits and money market investments 
Deposits and money market investments are stated at the amounts of the liabilities and take into 
consideration the charges due up to the balance sheet date, recognized on a daily pro-rata basis. 
 
Other current and long-term liabilities 
Other current and long-term liabilities are stated at known or estimated amounts, plus the related 
charges, exchange and/or monetary variations incurred through the balance sheet date. 
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i. Contingent assets and liabilities and legal obligations 
The contingent assets and liabilities and legal obligations are measured, recognized and stated in 
accordance with the provisions of CPC Accounting Pronouncement 25 issued by the Committee of 
Accounting Pronouncements and approved by CMN Resolution 3823 of December 16, 2009.  
 
Assessment of the probability of loss from contingencies is classified as remote, possible or 
probable, according to the opinion of internal and external lawyers about the legal basis of the claim, 
the viability of producing evidence, the case law in question, the possibility of appealing to higher 
courts and also past experience. This evaluation entails a high level of judgment and subjectivity and 
is prone to uncertainties related to forecasting future events. As such, it is understood that the 
evaluations will be subject to regular updates and/or changes. 
 

• Contingent assets - These are recognized only when evidence shows that their realization is certain. 
 
• Contingent liabilities - These are recognized in the accounting records when, in the opinion of legal 

advisors, loss is probable. When loss is classified as possible the related case is disclosed in a note. 
 
• Legal obligations - These are recognized and provided for in the balance sheet, regardless of the 

evaluation of the likelihood of a favorable outcome of the legal proceedings. 
 

j. Income and social contribution taxes 
Current and deferred income and social contribution taxes are assessed at the rate of 15%, plus a 
surtax of 10% on taxable income exceeding R$60 thousand for income tax and 15% on taxable 
income for social contribution tax. 
 

k. Deferred income and social contribution taxes 
Tax credits are recognized according to the provisions included in Resolution 3.059 of December 31, 
2002 and Resolution 3355 of March 31, 2006, issued by the National Monetary Council. Under those 
resolutions, in order to recognize and keep in the books of account tax credits arising from income 
and social contribution tax losses and from temporary differences, the Institution must fulfill all of 
the following conditions: 
 

i. Report a history of taxable income or revenues for income and social contribution tax purposes in at 
least three of the last five fiscal years, including the current year. 

ii. Future taxable income is expected to be generated for income and social contribution tax purposes, 
as the case may be, in subsequent periods, according to technical studies which allow the realization 
of tax credit in a maximum period of ten years. 
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4 Composition of cash and cash equivalents 
Cash and cash equivalents presented in the statements of cash flows consist of: 
 
 Quarter 
   
 2013 2012 
   
At the beginning of the quarter  37,718 43,992 
   
Cash 7,118 5,711 
Money market 21,655 17,450 
Interbank deposits 8,945 20,831 
   
At the end of the quarter  15,999 32,583 
   
Cash 6,715 5,694 
Money market 5,039 5,379 
Interbank deposits 4,245 21,510 
   
Increase (decrease) in cash and cash equivalents (21,719) (11,409) 

 
5 Interbank investments 

 
a. Money Market 

 
2013        2012 

 

 
Up to 3
months

From 3 to 
12 months

From 1 to 
3 years

 
Total  

 
Total 

Money market investments – own portfolio: 
National Treasury Bills - LTN - - - -  5,379 
National Treasury Notes – NTN – B series 5,039 - - 5,039  - 

 
 
Investments in interbank deposits: 

Money market 4,245 - 8,330 12,575  30,551 
      

Total 9,284 - 8,330 17,614  35,930 

 
b. Income from interbank investments 

Income from interbank investments is classified in the statement of income as securities income 
 

                                                                                                        1st Quarter 
 
 2013 2012
Income from interbank investments:  
Own portfolio 360 333
Money market investments 201 767

  
Total 561 1,100
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6 Securities 
 

a. Composition by type, classification and maturity of securities 
 
Trading 
 2013  2012 
   

 
Up to 3 
months

Market/ 
Book value Adjusted  cost  Adjusted cost

    
Capitalization securities 16 16 16  12
    
    
Total 16 16 16  12
 
Available for sale 
   2013 2012 
   

 
 

No 
due date 

Up to 3  
months

1-3 
years

5-15  
years Cost

Provision for quota 
depreciation 

Market/Boo
k value (ii)

Corrected cost 
value

       
Bank deposit certificates 
bancários -CDB 

  
  - 681 - - - 681 681 634

Financial Treasury Bills - 
LFT 

- 
- 2,008 - - 2,008 2,008 3,531

Investment fund shares and 
(i) and (iii) 

 
69,000 7,787 - 1,754 37,982 116,523 113,371 171,109

       
Total 69,000 8,468 2,008 1,754 37,982 119,212 116,060 175,274
 

(i) They consist of investments in subordinated shares of receivables investment funds (closed and 
open) and quotas of short-term investment funds. For closed funds, the terms are related to the date 
forecast for the closing of these funds. 

(ii) The market value of quotas includes the amount of  R$3,152 (2012 – R$577) for the reversal of 
allowance for loans losses related to the assignment of loans performed as from January 1, 2012, 
including substantial retention of risks and rewards, in accordance with the National Monetary 
Council (CMN) Resolution 3533. And are provisioned on respective accounts of allowance for loans 
losses of Omni. 
  

(iii) As of December 31, 2012 the balance of investments in quotas of investment funds was reclassified 
from the category “held to maturity” to “available for sale”, in order to reflect the Management’s 
intention in relation to these investments. 
 
As of March 31, 2013, the quotas of investment funds, the bank deposit certificates public securities 
and the capitalization securities were recorded at  CETIP S.A. - Mercados Organizados, at the  
Sistema Especial de Liquidação e Custódia - SELIC and at the Institution which issues the 
capitalization securities, respectively. 
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The criterion used for mark-to-market of the investments in quotas of investment funds is based on 
the liquidity expectations of existing credits in the fund portfolios invested, and as for the bank 
deposit certificates the market value is determined based on the price of assets disclosed by BM&F 
Bovespa S.A. 
 
The correction of investments in quotas of investment funds is performed based on the value of the 
quota disclosed by the fund managers, adjusted by the reversal of allowance for doubtful loans 
recorded in the funds portfolio. As for bank deposit certificates, these are corrected using the CDI 
rate, disclosed by CETIP S.A. – Mercados Organizados. 
 
As of March 31, 2013 securities provided as guarantee totaled R$109,711, distributed as follows: a) 
quotas of investment funds in the amount of R$109,371 subject to interbank deposit (DI) guarantees 
provided; b) bank deposit certificates (CDBs) in the amount of  R$ 681 subject to credit card 
operations. 
 

b. Securities income (loss) 
 

 2013 2012 
  
Income from repurchase and reverse repurchase agreements 561 1,100 
Income from bank deposit certificates 11 15 
Income from investments in National Treasury Bills 5 27 
Income from investment fund shares 21,034 21,385 
Loss on investment fund shares - (454) 
Loss on capitalization bonds         (29) (61) 
  
     Total 21,582 22,012 

 
7 Derivatives 

The Institution, in order to minimize the possible effects of mismatches between indexes and 
currencies on their financial instruments, conducted the following swap transactions: 
 

a. Classification of operations 
 
Swap transactions 
 

 2013  2012 
   

 Notional amount Asset Liability

Net amount 
receivable/ 

payable 

 

Cost
      
CDI x IPCA 18,103 20 (25) (5)  (1)

  

Total 18,103 20 (25) (5) (1)
Asset 20 45
Liability (25) (46) 
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b. Diversification by term 
 

    2013 2012 
    

    Up to Up to
    5 years Total 5 years Total

Contratos de "swap"   
    

 CDI - asset   20 20 45 45
    
 IPCA - liability   (25) (25) (46) (46)

 
c. Loss on derivative financial instruments 

Net revenues and expenses, recorded in the trimestrede 2013 e 2012, are as follows: 
 
 2013 2012
 

Swap contracts (494) (261)
 

Total (494) (261)
 
As of March  31, 2013,  swaps were recorded at CETIP S.A. Mercados Organizados. 
 
The CDI vs IPCA swap was entered into when funds were raised by issuing interbank deposit 
certificates under equal terms and the same parties. Settlements may not be made separately from or 
before the associated transactions. The CDI vs. IPCA swap matures in October 2015. 
 

8 Loans 
The values of loan operations consist of their respective present value, calculated according to the 
rates for each contract. 
 

a. Breakdown of loan operations and notes and credits receivable 
 

 2013  2012
   
Loans – private sector         83,955  104,391
Loans subject to assignment 41,803  12,784
Financing agreements – private sector 550,412  510,157
Loan subject to assignment – financing agreements 278,800  82,799
Other loans – credit card 71,460  57,828
Other financing agreements – credit card 29,483  27,189
Notes and credits receivable (note 9) 58,156  38,749
   
Total 1,114,069  833,897
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b. Breakdown of the portfolio of loans and notes and credits receivable per type of client 
and economic activity 

 
 2013  2012
   
Other services 15,259  14,858
Individuals 1,098,810  819,039
    
Total 1,144,069  833,897

 
c. Breakdown of the portfolio of loans and notes and credits receivable per maturity, 

considering contract payments 
 
Maturity ranges 2013  2012
   

Overdue loans   
As from 15 days 105,811  79,682
   
Falling due loans   
Up to 3 months 277,981  282,066
From 3 to 12 months 358230  238,730
From 1 to 3 years 229,569  216,207
From 3 to 5 years 22,875  17,160
Over 5 years 8  52
    

Total  1,114,069  833,897
 

d. Breakdown of the portfolio of loans and notes and credits receivable according to risk 
levels, as established by BACEN Resolution 2682 

e.  
                                      2013 

Level 
Loans and 
financing  

Notes and 
credits 

receivable 
(i) 

 

Total 
portfolio % Provision 

   
A 224,883  6,235  231,118 0.5 1,156 
B 349,203  11,091  360,294 1 3,603 
C 261,877 32,386 294,263 3 8,828
 D 68,086  7,268  75,354 10 7,535 
E 35,857  143  36,000 30 10,800 
F 21,906  111  22,017 50 11,009 
G 18,995  129  19,124 70 13,387 
H 75,106  793  75,899 100 75,899 
        
Total 1,055,913  58,156  1,114,069  132,217 
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     2012    

Level 
Loans and 
financing  

Notes and 
credits

receivable (i) 
Total 

portfolio % Provision 
        

A 157,966   3,934 161,900 0.5 810 
B 224,615   5,001 229,616 1 2,296 
C 244,301   26,333 270,634 3 8,119 
 D 53,624   2,681 56,305 10 5,632 
E 29,539   92 29,631 30 8,889 
F 17,088   88 17,176 50 8,588 
G 13,046  108 13,154 70 9,208
H 54,969   512 55,481 100 55,481 
        

Total 795,148   38,749 833,897  99,023 
        

 
(i) Consists of the credit card balance. 

 
Credits assigned under joint obligation by December 31, 2011 are recognized in memorandum 
accounts and totaled R$ 185,238 (2012- R$102,072). The allowance for loan losses is recognized 
under “Other liabilities – sundry” in the amount of R$ 5,552 (2011 – R$ 12,683). As from January 1, 
2012 assignments of credits whose risks are maintained by the assignor are recorded as loan 
operations (note 8a) and total R$320,603 (2012 – R$ 95,583). 
 

f. Income from loan operations 
 
  Quarter 

    
  2013 2012 

    
Loans    
    
   Income from loans  8,462 11,692 
   Income from financing agreements  69,076 62,976 
   Income from sale or transfer of financial assets (i)  32,641 6,989 
   Loss on transfer of loans (note 8g)  259 (1,581) 
   Loss on transfer of securitized loans  (22,757) 11724 
   Recovery of credits written off as loss  4,185 5,939 
   Services - card  2,745          1,618 
    

Total  94,611 85,909 
 

(i) Consists of income from loan operations linked to a assignments according to Resolution 3533. 
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g. Changes in the allowance for loan losses  
 

  1st Quarter
    

  2013 2012 
  

Balance at beginning of Quarter 135,004 83,766 
  

Recognition 41,519 30,622 
Reversal (30,334) (3,692) 
Written off as loss (13,972) (11,673) 
  

Balance at end of semester/ Quarter 132,217 99,023 
 
Expenses on the allowance for loan losses in the quarter include the accrual of a provision for the 
loan portfolio recognized in the balance sheet in the amount of R$ 11,185. (2012 – R$26,930) 
 

h. Credit assignments 
 
Credits assigned in the years consist of loans and financing, as follows: 
 

2013 2012
Without joint obligation, with substantial retention of risk 23,503 100,536
With joint obligation 27,263 -
Securitized loans 6,141 263

Total  56,907 100,799

Gain/Loss on the assignment of loans (i) (note 8e) 259 (1,581)
Net income from credit assignments without joint obligation (ii) 6,141 1,969
Early settlement (iii) (3,856) (3,148)
Income (loss) from credit assignments, net of expenses on early 
settlements and repaid installments of joint obligations (2,544) (2,760)
 

(i) Recognized under the caption of “Income from loan operations.” 

(ii) Consists of loss on securitized loan in the first half of 2013 in the amount of (R$ 22,757) and reversal 
of the provision in the amount of R$ 28,898(2012 – Loss on assignment in the amount of (R$1,724) 
and reversal of the provision in the amount of R$3,693). 

(iii) Recognized under the caption of “Expenses on discounts granted under renegotiations”. 

i. Complementary information  
 
The amount of loans renegotiated on 1st quarter of 2013 was R$35,269 (2012 – R$24,723). 
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9 Other receivables - sundry 
 

2013 2012
Income receivable 94 -
Dividends receivable 3,287  2,231
Sundry advances 4,337  5,991
Tax credits (note 15c) 83,270  63,661
Judicial deposits (i) 7,734  5,501
Taxes available for offset (ii) 5,202  3,470
Notes and credits receivable (iii) 58,156  38,749
Sundry receivables - domestic 808  728
Sundry receivables - abroad 1,007 -
Allowance for loan losses – credit cards (2,823)  (1,788)
   

Total 161,072 118,543
 

(i) Bank deposits made to post judicial bonds for legal proceedings. 

(ii) Consist of prepaid taxes for future offset.  

(iii) Consist of receivables from clients related to credit card transaction. 
 

10 Other assets 
Assets not intended for use: Consist of vehicles available for sale and received under an accord and 
satisfaction agreement. They are adjusted to market value by accruing a provision, in accordance 
with prevailing law. 
 
Prepaid expenses: Basically consist of: 
 

2013 2012 
Commission on the placement of the receivables investment fund (FIDCs) 4,845  6,552 
Commission on the placement of Time Deposits under Special Guarantee (DPGE) 1,719  2,518 
Commission on the placement of Interbank Deposit Certificates (CDI) 543  753 
Commissions on loan operations 113,017  70,299 
Other 1,059  273 
Total 121,183  80,395 
 
Commissions paid in advance for intermediating transactions are recognized over the terms of the 
contracts  and their value is calculated according to the straight-line method. 
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11 Investments 

 
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda.
Omni Cia 

Securitizadora Total
  
Balance as of December 31, 2012 – 

investment 2,191 1,007 45,687 48,885
  
Investee’s equity 5,357 1,935 53,197 60,489
  
Investee’s income for the semester 2,923 928 7,506 11,357 
  
Percentage of ownership interest 89.99% 99.99% 99.98% 
  
Equity pickup (i) 2,630 928 7,499 11,057
  
Balance as of March 31, 2013 - 
investment 4,821 1,935 53,186 59,942 
   
 

 
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda.
Omni Cia 

Securitizadora Total
  
Balance as of December 31, 2011 - 

investment 2,888 7,229 - 10,117
  
Investee’s equity 2,481 7,229 205 9,915
  
Investee’s income for the quarter 1,481 928 (38) 2,371
  
Dividend payout 2,231 6,629 - 8,860
  
Percentage of ownership interest 89.99% 99.99% 99.99% 
  
Equity pickup (ii) 1,576 928 (38) 2,466
  
Balance as of March 31, 2013 –
investment 2,233 1,528 167 3,928
 

(i) The Extraordinary General Meeting held on January 12, 2012 approved the acquisition of 265,935 
shares of Omni Holding Ltda. in the amount of R$ 205, transferring control from Omni Cia 
Securitizadora de Créditos Financeiros to Omni S.A. Crédito, Financiamento e Investimento. 

(ii) In March 2011 there was a disproportionate payment of dividends in the amount of R$270 to Omni 
Holding Ltda. by Omni Gestão e Cobrança Ltda., which resulted in a R$243 adjustment to equity in 
income of subsidiaries and associated companies.  
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12 Liabilities 
 
Maturity 

       Total Total 
 Up to 3 

months 
From 3 

to 12 
months 

From 1 to 
3 years 

From 3 
to 5 years 

From 5 
to 15 
years 

Over 
15 

years 

2013 2012 

         
Interbank deposits 18,992 22,333 32,325 - - - 73,650 108,630 
Time deposits 3,678 50,628 290,878 11,345 13,854 - 475,255 451,935 
 Funds from acceptance of bills of 

exchange 17,650 26,579 29,542 7,089 38,100 24,123 143,083 117,447 
Money market funding 5,804 - - - - - 5,804 - 
Hybrid capital and debt 

instruments - - - - - 51,607 51,607 46,768 
         

Total 46,124 99,540 352,745 18,434 51,954 180602 749,399 724,780 

 
Money market funding expenses 

 
  Quarter 
    

  2013 2012 
  
Interbank deposits (1,892) (4,241) 
Time deposits (14,089) (15,966) 
Acceptance income (3,004) (3,605) 
Other money market funding expenses (822) (792) 

  
Total 19,807 24,604 

 
13 Other liabilities - sundry 

 
 2013  2012
  
Liabilities for the sale or transfer of financial assets (i) 324,803  96,217
Provision for payments 674  502
Provision for contingent liabilities (ii) 13,882  9,710
Allowance for loan losses on assignments     
under joint obligation (iii) 4,509  11,562
  
Sundry payables – domestic:  
Commissions payable (iv) 8,859  4,906
Credits to be transferred (v) 15,664  18,806
Accounts payable – private label and Visa brand (vi) 35,783  18,253
Other accounts payable 2,321  1,170
Other liabilities 3,853  2,503
  
Total 410,348  163,629
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(i) Consists of the present value of the assignment of loans under which a substantial portion of risks 
and benefits remains with the assignor, according to Resolution 3533/08, adjusted according to the 
contract’s assignment rate. 

(ii) The provision for contingent liabilities consists of claims for losses and damages (note 14). 

(iii) Consists of the provision accrued for credit assignments under joint obligation which occur before 
January 1, 2012. 

(iv) Commissions payable consist of amounts due to the agents accredited by the Institution. 

(v) Credits to be transferred basically consist of credits to be transferred to assignees with which Omni 
conducts assignment transactions. 

(vi) Accounts payable – brand consist of amounts to be passed on to Visa and private label brands for 
credit card purchases. 

14 Provision for contingent liabilities 
 

a. Breakdown of provisions 
The Institution is party to legal proceedings incidental to its business regarding tax, labor and civil 
issues. 
 
Management, relying on information from its legal advisors and an analysis of existing claims, 
classifies contingencies with respect to the likelihood of unfavorable outcome as remote, possible 
and probable. 
 
 2013  2012 
   
Labor and civil actions (i) 13,882  9,710 
Tax (ii) 105,494  81,799 
 
Total  119,376  91,509 

 
(i) Consists of  provision for losses on civil and labor actions filed against the Institution. The 

provision is accrued according to the average percentage of unfavorable outcomes of similar 
proceedings concluded in the past twelve months.  

 
(ii) Refers to an execution filed to collect alleged COFINS (Tax for Social Security Financing) 

debts, calculated in the period between November 2006 and May 2009, according to article 
three of Law 9718/98 in the amount of R$ 105,494 (2012 - R$ 81,799).It is being discussed 
in court under injunction proceedings 2006.61.00.021402-7 filed for obtaining a writ of 
mandamus. The enforceability of these debts is suspended pursuant to the injunction, making 
the collection manifestly illegal. 
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b. Changes in provisions 
 
 1st Quarter 2013
 

 
Balance at 

31/12/12
Addition to a

Provision
Balance as of

31/03/13
 
Labor and civil actions 14,434 (552) 13,882
Tax 99,291 6,203 105,494

Total 113,725 26,587          119,376 
  
 1st Quarter 2012 
 

 
Balance at

31/12/11
Addition to a

Provision
Balance as of

31/03/12
 
Labor and civil actions 10,350 (640) 9,710
Tax 76,788 5,011 81,799

Total 87,138 4,371            91,509 
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15 Income and social contribution taxes  

 
a. Statement of the calculation of income and social contribution taxes 

 IRPJ  CSLL  IRPJ  CSLL 
Income before income and social contribution taxes

             7,380              7,380             10,006            10,006 

Add-backs            53,270            53,270             37,261            37,261 
  Allowance for loan losses             41,519             41,519             30,622            30,622 
  Allowance for losses on other assets                  342                  342                  177                 177 
  Provision for contingencies               6,294               6,294               5,613              5,613 
  Operational provision                  300                  300                    -   
  Negative goodwill on the acquisition of portfolio                  613                  613                  561                 561 
  Recovery of tax loss               3,412               3,412                    -                     - 
  Interest in subsidiaries/affiliated companies                    -                      -                      39                   39 
  Non-deductible expenses                  790                  790                  249                 249 

Deductions          (63,128)          (63,128)           (22,398)          (22,398)
   Reversal of allowance for loan losses           (31,378)           (31,378)             (4,813)             (4,813)
   Reversal of allowance for losses on other assets                    -                      -                  (247)                (247)
   Reversal of operational provision             (2,332)             (2,332)                    -                     - 
   Recovery of written off credits             (4,596)             (4,596)             (4,215)             (4,215)
   Realization of allowance for loan losses – Law 9430           (10,767)           (10,767)             (8,855)             (8,855)
   Reversal of provision for contingencies                (644)                (644)             (1,242)             (1,242)
   Reversal of provision for profit sharing                (550)                (550)                (522)                (522)
   Loss on transfer of loans             (1,791)             (1,791)                    -                     - 
   Deferred forgign exchange                  (13)                  (13)                    -                     - 
   Equity pickup           (11,057)           (11,057)             (2,504)             (2,504)

Calculation base            (2,478)            (2,478)             24,869            24,869 

Current tax expenses                   -                     -               (6,212)            (3,730)

Rate of 15%                   -                     -               (3,731)            (3,730)

Surtax of 10%                   -               (2,481)                   - 

Deferred assets               (555)               (333)               4,891              2,934 

20122013

  
 
Reversal of provision for income tax (IRPJ) and social contribution (CSLL) due, owing to statute of 
limitations regarding the Federal Treasury, an action related to Corporate Income Tax (IRPJ)  
collection. Writ of mandamus 1999.61.00.037370-6 in the IRPJ and CSLL amounts of R$259 and 
R$90, respectively. 
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b. Origin of income and social contribution tax credits  
 
 2013  2012 
   
 IRPJ CSLL IRPJ  CSLL
   
Temporary differences:   
Allowance for loan losses 10,141 10,141 25,809  59,360
Provision for tax credits of previous years 192,042 192,042 129,043  42,774
Provision for losses on other assets 342 342 (70)  762
Provisions for contingencies 5,650 5,650 4,371  36,695

   
Total temporary differences 208,175 208,175 159,153  159,153

  
Total tax credits 52,044 31,226 39,788  23,873

 
c. Expected realization of tax credits on temporary differences 

Tax credits are stated at probable realizable value, according to the entity's past earnings and 
projected future earnings, in accordance with BACEN Resolutions 3059/02 and 3355/07 and 
primarily consist of temporary differences on the calculation of income and social contribution 
taxes. 
 
According to a technical study prepared by Management, tax credits are expected to be realized as 
follows: 
 

2013 2014 2015 2016 2017 Total
IRPJ 7,837                 10,193             10,946             11,064             12,004             52,044             
CSLL 4,702                 6,116               6,567               6,638               7,202               31,226             
Amount as of 
31/03/2013 12,538               16,309             17,513             17,702             19,206             83,270             

Temporary differences

 
 
As of March 31, 2013, the present values of these tax credits total R$ 63,368, considering an annual SELIC 
rate of 7.25% 
 

d. Changes in tax credits 
 

 

Balances 
as of 

31/12/12 
Recognition 
(realization) 

Balance 
as of

31/03/13
  
Allowance for loan losses 70,721 9,637 80,358
Provision for losses on other assets           2,802 (2,665) 137
Provisions for contingencies 10,635 (7,860) 2,775
  

Total tax credits 84,158 (888) 83,270
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16 Shareholders’ equity 
 

a. Capital 
Capital is R$ 85,450 and is represented by 192,035,922 shares, of which 169,527,746 are common 
shares and 22,508,176 are preferred shares, which are fully subscribed and paid in by shareholders 
domiciled in Brazil.  
 

b. Profit reserves 
 
The statutory reserve was set up at the rate of 5% on net income, limited to 20% of capital. 

 
c. Dividends 

 
Shareholders are entitled to minimum dividends equivalent to 25% of annual net income, less 
statutory reserve. The remaining balance, if any, will be allocated by shareholders at the annual 
meeting based on Management’s proposal, according to legal provisions. 
 

d. Special profit reserves 
 
The balance of special profit reserves originates from income after statutory allocations. 
 

17 Personnel expenses 
  Quarter 
    

 2013 2012 
  

Compensation (1,216) (1,007) 
Charges (499) (473) 
Benefits (204) (419) 
Training (4) (17) 

  

 Total (1,923) (1,916) 
 

18 Other administrative expenses 
 
    Quarter 
    

 2013 2012 
  

Rent expenses (1,211) (1,033) 
Communications (1,307) (1,270) 
Data processing (3,546) (3,570) 
Promotion and public relations (879) (494) 
Advertising and publicity (487) (299) 
Insurance (8) (287) 
Financial system services (1,522) (2,469) 
Third-party services (i) (22,851) (17,576) 
Specialized technical services (ii) (19,783) (9,842) 
Transportation expenses (146) (158) 
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Document expediter expenses (615) (574) 
Legal and notary fees (2,909) (1,658) 
Fines and interest on taxes (20) - 
Fees and notices (1,085) (306) 
Other administrative expenses (1,011) (1,377) 
  

Total (57,380) (40,913) 
 
(i) Primarily consists of commissions. 
(ii) Primarily consists of expenses on legal advice and receivables management consultancy. 
 

19 Tax expenses 
  Quarter 

    

 2013 2012 
  

COFINS (tax for social security financing) (6,884) (5,488) 
ISS (Service Tax) (818) (595) 
PIS (Contribution for Social Integration Program) (870) (608) 
Other (26) (32) 

  
Total     (8,598)       (6,723) 

 
20 Other operating revenues 

 Quarter 
  

 2013 2012 
  

Recovery of charges and expenses (1,059) (358) 
Adjustment of taxes to be offset (39) - 
Negative goodwill on the acquisition of loan portfolio (58) - 
Reversal on claims for losses and damages (594) - 
Other operating revenues (35) (123) 

  

Total (1,785) (481) 
 

21 Other operating expenses 
  Quarter 
    

 2013 2012 
  

Granted discounts (3,924) (4,155) 
Losses on claims for losses and damages (2,190) (484) 
Fraud losses (282) (58) 
Other operating expenses  – credit card (890) (156) 
Other operating expenses ( 54) (60) 
  

Total (7,340) (4,913) 
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22 Related party transactions 
The main asset and liability balances as of March 31, 2013 and the income for 2013, deriving from 
transactions with related parties whose parent company consist of the Omni Group’s shareholders are 
shown as follows: 
 

a. Balances with controlled companies 
 

2013 

Omni Gestão e 
Cobrança Ltda 

Omni 
Informática Ltda 

Omni Cia 
Sec. 

Multibens Cia 
Sec. Cred. Financ. 

Omni 
DTVM 

Omni Soc. 
Cred. 

Microempr. 

Assets                      -                       -  
 

3,287                      -  
 

-  
 

-  

Other credits                      -                       -  
 

3,287                      -  
 

-  
 

-  
Cash receivable from related 
companies                      -                       -  

 
3,287                      -  

 
-  

 
-  

Liabilities 
 

(5,714)
 

(1,727)
 

(148,055)                (449) 
 

(670)
 

(217)

Funds from acceptance of bills of 
exchange 

 
(5,714)

 
(1,727)

 
(1,122)                (150) 

 
(670)

 
(217)

Liabilities for acceptance of bills of 
exchange 

 
(5,714)

 
(1,727)

 
(1,122)                (150) 

 
(670)

 
(217)

Other liabilities                      -                       -  
 

(146,933)                (299) 
 

-  
 

-  

Sale or transfer of financial assets                      -                       -  
 

(141,285)                      -  
 

-  
 

-  

Debtors for assignment of credit                      -                       -  
 

(5,648)                (299) 
 

- 
 

-  

Expenses 
 

(6,947)
 

(770)
 

(18)                   (50) 
 

(11)
 

(4)
 
Expenses on acceptance of bills of 
exchange 

 
(86)

 
(22)

 
(18)                   (50) 

 
(11)

 
(4)

 
Expenses on acceptance of bills of 
exchange 

 
(86)

 
(22)

 
(18)                   (50) 

 
(11)

 
(4)

Administrative expenses 
 

(6,861)
 

(748)
 

-                       -  
 

-  
 

-  

Service expenses 
 

(6,861)
 

(748)
 

-                       -  
 

-  
 

-  
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2012 
Omni 

Gestão e 
Cobrança 

Ltda

Omni 
Informática 

Ltda Omni Cia Sec. 

Multibens 
Cia Sec. 

Cred. 
Financ. Omni DTVM 

Omni Soc. 
Cred. 

Microempr. 

Liabilities 
 

(4,298)
 

(1,354)
 

(184)
  

(4,345) 
  

(676) 
 

(242)

Funds from acceptance of bills of 
exchange 

 
(4,298)

 
(1,354)

 
(184)

  
(4,089) 

  
(676) 

 
(242)

 
Liabilities for acceptance of bills of 
exchange 

 
(4,298)

 
(1,354)

 
(184)

  
(4,089) 

  
(676) 

 
(242)

Other liabilities                     -                      -                      -  
  

(256) 
  

-                      -  

Sale or transfer of financial assets                     -                      -                      -  
  

(256) 
  

-                      -  

Expense 
 

(5,732)
 

(1,349)
 

(5)
  

(65) 
  

(21) 
 

(6)
 
Expenses on acceptance of bills of 
exchange 

 
(84)

 
(121)

 
(5)

  
(65) 

  
(21) 

 
(6)

 
Expenses on acceptance of bills of 
exchange 

 
(84)

 
(121)

 
(5)

  
(65) 

  
(21) 

 
(6)

 
 

Administrative expenses 
 

(5,648)
 

(1,228)                     -  
  

-  
  

-                      -  

Service expenses 
 

(5,648)
 

(1,228)                     -  
  

-  
  

-                      -  
 

b. Compensation of employees and management 
In accordance with the Institution’s bylaws, it is the responsibility of shareholders to set at their 
Annual Meeting the overall amount of Management’s annual compensation. 
 
Expenses on Management’s fees totaled R$ 468 (2012 - R$ 510). 
 
The Institution grants short-term benefits to employees, such as: profit sharing and non-monetary 
benefits, such as health care insurance, food voucher and meal voucher. 
 
The Institution does not grant post-employment, employment termination or other long-term benefits 
to its employees. 
 

c. Balances with other related parties 
Balances with other related parties (shareholders, family members, directors and companies related 
to shareholders or family members), related to money market funding included in the accounts of 
time deposits, funds from acceptance of bills of exchange and hybrid capital and debt instruments 
amount to R$ 169,196 (2012 - R$ 227,339).  
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23 Operating limits 
Financial institutions must have tier 1 capital + tier 2 capital (total capital) of at least 11% of the 
capital requirement set forth by Central Bank of Brazil’s regulations. One of the purposes of this 
requirement is to address business risks, ensuring liquidity for OMNI. In July 2008 new regulatory 
capital measurement guidelines were laid down under the Basel II Standardized Approach whereby a 
new method to measure, assess and manage market, risk and operational risks was adopted. Basel II 
capital adequacy ratio must be calculated in a consolidated manner.  
 
 2013  2012 
  
Operating limits Limit Situation Margin Limit Situation Margin
  
Capital requirement in line with the risk level of the 

entity’s asset/liability structure and memorandum 
accounts - Resolution 2099/94 166,293 205.107 38.814 148,124 190,479 42,355

Fixed assets to equity ratio - Resolution 2283/96 102.553 53.684 48.869 95,239 6,145 89,094
Minimum equity – Resolution 2099/94 7,000 152.581 145.581 7,000 142,788 135,788
Minimum capital – Resolution 2099/94 7,000 85,450 78,450 7,000 85,450 78,450
Basel II capital adequacy ratio 11.00% 13,12% 2,12% 11.00% 13.56% 2.56%
 

24 Other information 
 

a. Operational, market and credit risk management 
OMNI’s Economic and Financial Conglomerate, meeting the provisions of the National Monetary 
Council’s Resolutions 3380/06, 3464/07 and 3721/09, and corresponding amendments, has a 
framework for the Operational, Market and Credit Risk Management, respectively, which is 
segregated from the internal audit and business areas, and is aimed at identifying, assessing, 
monitoring, controlling and mitigating Omni’s risks, including those deriving from outsourced 
services. 
 
All Risk Management frameworks are focused on the risk assessment of all the Economic and 
Financial Conglomerate’s business lines, including all offered products, according to documented 
procedures and policies. 
  
For calculating the share of Tier 1 plus Tier 2 Capital referring to the Operational Risk, Omni has 
adopted the Basic Indicator Approach, in accordance with the provisions set forth in Article five of 
Circular 3383/08, published by the Central Bank of Brazil on April 30, 2008. The Conglomerate has 
a sufficiently robust capital structure to easily accommodate the adoption of this methodology.  
 

b. Ombudsman’s office 
The Institution created an ombudsman’s office. The ombudsman’s office is responsible for 
representing the clients. Omni S.A. - Crédito, Financiamento e Investimento provides all conditions 
for the ombudsman’s office to be run in a transparent, independent and impartial manner when 
addressing clients and accessing necessary information. 
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c. Subsequent events 
 On April 22, 2013, the Fundo de Investimento em Direitos Creditórios Omni Veículos VIII (FIDC 
Omni Veículos VIII) started operations through the placement of 97,200 thousand senior shares and 
20,925 thousand subordinated mezzanine shares, all subscribed and paid-in, and whose unit value on 
the date of issue was R$1, totaling R$118,125. The leading underwriter is Deustche Bank S.A. - 
Banco Alemão, which is also the custodian, and the manager is Oliveira Trust DTVM S.A. The 
receivables investment fund has a term of 20 years, and can be settled by shareholders' decision at 
their annual meeting. 
 
The Institution’s Management states herein that it is not aware of any other subsequent events which 
have material financial effects on the financial statements for the quarter ended March 31, 2013. 
 
 

 
 

* * * 
 
 

Management 
 
 

Gilberto Veiga de Novais 
Accountant CRC 1SP206578/O-7 
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Independent auditors’ report on the financial statements 
 
To  
Management and Directors 
Omni S.A. - Crédito, Financiamento e Investimento 
São Paulo - SP 
 
 
We have audited the financial statements of Omni S.A. - Crédito, Financiamento e Investimento 
(“Institution”), which comprise the statement of financial position as of December 31, 2012, and 
the related statement`s of income, statement of changes in shareholders’ equity and statement of 
cash flows for the year and semester then ended, and a summary of significant accounting 
practices and other explanatory information. 
 
Management's responsibility for the financial statements 
Management`s the Institution is responsible for the preparation fair presentation of these 
financial statements in accordance with the accounting practices adopted in Brazil applicable to 
the institutions authorized to operate by the Central Bank of Brazil and for such internal control 
which management determined as necessary to enable the preparation of these financial 
statements that are free from material misstatement, whether due to fraud or error.. 
 
Auditor’s responsibility 
Our responsibility is to express an opinion on these financial statements based on our audit, 
conducted in accordance with the Brazilian and international standards auditing. Those auditing 
standards require that we comply with relevant ethical requirements relating to audit 
engagements and plan and perform the audit to obtain reasonable assurance whether the 
financial report is free from material misstatement. 
 
An audit includes performing procedures to obtain evidence supporting the amounts and 
disclosures in the financial statements. The procedures selected depend on our judgment, 
including the assessment of the risks of material misstatement of the financial report, whether 
due to fraud or error. In making those risk assessments, we consider internal controls relevant to 
the fair preparation and presentation of the Institution’s financial statements in order to design 
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing 
an opinion on the effectiveness of the Institution’s internal controls. An audit also includes 
evaluating the appropriateness of accounting policies used and the reasonableness of accounting 
estimates made by Management, as well as evaluating the overall financial statement 
presentation. 
  
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion. 
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Opinion on the individual financial statements 
In our opinion, the financial statements referred to present fairly, in all material respects, the 
financial position of Omni S.A. - Crédito, Financiamento e Investimento as of December 31, 
2012, and its financial performance and cash flows for the year and semester then ended, in 
accordance with the accounting practices adopted in Brazil, applicable to the institutions 
authorized to operate by the Central Bank of Brazil. 
 
 
São Paulo, February 14, 2013 
 
 
KPMG Auditores Independentes 
CRC 2SP014428/O-6 
 
 
 
Original report in portuguese signed by  
Rodrigo de Mattos Lia  
Accountant CRC 1SP252418/O-3 
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Omni S.A. - Crédito, Financiamento e Investimento

Statements of income

Years ended December 31, 2012 and 2011 and semester ended December 31, 2012

(In thousands of reais, except net income per share)

2nd semester

2012 2012 2011

Financial income 252,131           458,337         366,489        

Loan operations 206,299           371,470         256,154        
Securities transactions 46,689             88,309           111,294        
Loss on derivative financial instruments (857)                 (1,442)            (959)              

Financial expenses (142,329)          (245,739)        (159,691)       

Money market funding (38,999)            (85,742)          (100,331)       
Sale or transfer of financial assets (53,195)            (76,538)          -                
Allowance for loan losses (50,135)            (83,459)          (59,360)         

Gross income 109,802           212,598         206,798        

Other operating revenues  (expenses) (102,788)          (193,158)        (181,150)       

Income from services provided 15,644             36,958           20,613          
Fee income 10,591             13,640           24,175          
Personnel expenses (4,582)              (8,144)            (9,135)           
Other administrative expenses (106,382)          (196,893)        (168,284)       
Tax expenses (16,208)            (30,178)          (33,044)         
Equity in subsidiaries 16,225             22,408           12,081          
Other operating income 4,802               5,899             4,188            
Other operating expenses (22,878)            (36,848)          (31,744)         

Income from operations 7,014               19,440           25,648          

Non-operating income (2,483)              (4,046)            (1,103)           

Income before taxes on income and profit sharing 4,531               15,394           24,545          

Income tax and social contribution 8,368               7,382             (5,575)           

Income tax (6,916)              (12,854)          (3,740)           
Social contribution (4,452)              (8,086)            (2,317)           
Deferred tax assets 19,736             28,322           482               

Net income before JCP 12,899           22,776          18,970

Interest on shareholders’ equity -                (7,736)           (7,377)

Net income before JCP 12,899           15,040          11,593

Net income per thousands shares in R$ 0.06717         0.11860        0.09878

See the accompanying notes to the financial statements.

Years
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Notes to the financial statements 
 
(In thousands of Reais) 
 

1 Operations 
Omni S.A. Crédito, Financiamento e Investimento (“Omni” or “Institution”) is a closely held limited 
liability corporation, the corporate purpose of which is to carry out lending, fund raising and 
accessory operations inherent to a credit, financing and investment portfolio, in accordance with the 
prevailing legal and regulatory provisions, and to issue and manage credit cards and other electronic 
means of payment of its own or of third parties, including the management of payments to accredited 
establishments, resulting from the use of the aforementioned electronic means of payment 
 

2 Presentation of financial statements 
The financial statements have been prepared according to Brazilian Corporate Law and accounting 
practices adopted in Brazil applicable to the institutions authorized to operate by the Central Bank of 
Brazil and presented according to the requirements set by the Central Bank of Brazil for financial 
statements and the Committee for Accounting Pronouncements (CPC), when applicable. The 
accounting pronouncements already approved by the Central Bank of Brazil are: 
 

• CMN (National Monetary Council) Resolution 3566/08 – Impairment of Assets. 

• CMN Resolution 3604/08 – Statement of Cash Flows. 

• CMN Resolution 3750/09 - Disclosure of Related Parties. 

• CMN Resolution 3823/09 - Provisions, Contingent Assets and Contingent Liabilities. 

• CMN Resolution 3973/11 – Subsequent Events. 

• CMN Resolution 3989/11 - Establishment of Criteria and Conditions for the Measurement, 
Recognition and Disclosure of Share-based Payment Transactions. 

• CMN Resolution 4007/11 - Accounting Policies, Changes in Accounting Estimates and Errors. 

The Institution’s Management authorized the completion of the financial statements on February 14, 
2013. 
 

3 Description of significant accounting practices 
 

a. Results of operations 
Results of operations are recorded on the accrual basis. 
 

b. Cash and cash equivalents 
Cash and cash equivalents consist of cash in local currency, money market investments and 
interbank deposits, which are used by the Institution to manage its short-term liabilities and whose 
maturities on the investment date are equal to or lower than 90 days. They pose an immaterial risk of 
change in fair value.  
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c. Accounting estimates 
The financial statements are prepared in accordance with accounting practices adopted in Brazil and 
require that Management uses its judgment to determine and record accounting estimates. Significant 
assets and liabilities subject to these estimates and assumptions include the residual value of fixed 
assets, the allowance for loan losses, the provision for contingencies and valuation of securities, 
derivative instruments and tax credits. The settlement of transactions may result in amounts different 
from estimates, due to the inherent inaccuracy of the process. Omni reviews these estimates and 
assumptions at least monthly. 
 

d. Current and long-term assets 
 
Interbank investments 
Interbank investments are stated at the acquisition or investment value plus income earned through 
the balance sheet date. 
 
Securities 
The portfolio of securities is recorded according to the following recognition and valuation criteria: 
 

i. Trading securities - Securities acquired for the purpose of being actively and frequently traded are 
adjusted to market value, with gains and losses recognized in the statement of income for the 
semester. Regardless of their maturity date, trading securities are classified as current assets. 

ii. Held-to-maturity securities - securities which Management has the intention and financial capacity 
to hold until maturity. They are valued at acquisition cost, plus yield recorded against an offsetting 
entry to income for the period. 

iii. Available-for-sale securities - Securities not classified as trading securities or held-to-maturity 
securities are stated at acquisition cost and adjusted to market value, with gains and losses reported 
as an offsetting entry in the statement of income against a separate caption of shareholders’ equity, 
net of taxes. 

Derivatives 
Derivative transactions as of June 30, 2012 are stated at the curve value of the contracts and the 
valuations and devaluations are recognized directly in the statement of income, given that these 
transactions are related to the raising of funds and therefore meet the requirements set forth in CMN 
Circular 3150/02. 
 
Difference receivable or payable recorded in asset or liability account, respectively, is allocated as 
pro rata die income or expenses up to the balance sheet date.  
 
Loan operations and allowance for loan losses 
Loans are classified according to the parameters established by CMN Resolution 2682/1999, 
procedure which requires a periodic analysis of the portfolio and its classification into nine levels, 
from “AA” (minimum risk) to “H” (loss). Income from loans overdue for more than 60 days, 
regardless of the risk rating, is recognized only when the money is actually received. Management 
also assesses the level of risk, taking into consideration the economic situation, past experience and 
the specific risks in relation to operations, debtors, guarantors. 
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Transactions classified into level “H” remain under this classification for six months, after which 
they are written off against the recorded allowance and controlled for five years in memorandum 
accounts, no longer appearing on the balance sheets. Renegotiated transactions are maintained at 
least at the same level in which they were classified. Renegotiated loans that had already been 
written off against the allowance and that were controlled in memorandum accounts are classified as 
level H, and any gains resulting from renegotiation are recognized as income only when actually 
received. The allowance for loan losses, considered sufficient by Management, meets the minimum 
requirements established by the aforementioned resolution. 
 
Sale of credits 
Credit assignment made until December, 31 2011 have been accounted for according to Bacen 
Circular 3213/03 by recognizing income at the time of assignment, regardless of whether risk is 
retained. On January 1, 2012, assignments started to be recognized according to Resolution 3533/08, 
which addresses loan operations assigned under a substantial or partial retention of risks and 
benefits. These operations must be kept in the assignor's portfolio as an offsetting entry to liabilities 
for sales or transfers of financial assets. The allowance for loan losses should be recorded according 
to Resolution 2682/99 and results should be recognized according to the contract’s term. 
 

e. Other assets 
Expenses on commissions for the intermediation of loan operations are recognized according to the 
terms of the respective contracts. 
 

f. Permanent assets 
 
Investments 
Investments in controlled companies are accounted for on the equity basis. 
 
 Property and equipment 
Property and equipment are recorded at cost of acquisition or construction and depreciated using the 
straight line method, according to the annual rates which cover the lives of the assets, as follows: 
10% for furniture, fixtures, facilities and surveillance systems; 20% for data processing systems and 
vehicles. 
 

g. Impairment of non-financial assets 
An impairment loss is recognized if the book value of an asset exceeds its recoverable value. 
Impairment losses are recognized in the statement of income for the period.   
 

h. Current and long-term liabilities 
 
Deposits and money market investments 
deposits and money market investments are stated at the amounts of the liabilities and take into 
consideration the charges due up to the balance sheet date, recognized on a daily pro-rata basis. 
 
Other current and long-term liabilities 
Other current and long-term liabilities are stated at known or estimated amounts, plus the related 
charges, exchange and/or monetary variations incurred through the balance sheet date. 
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i. Contingent assets and liabilities and legal obligations 
The contingent assets and liabilities and legal obligations are measured, recognized and stated in 
accordance with the provisions of CPC Technical Pronouncement 25 issued by the Committee of 
Technical Pronouncements and approved by CMN Resolution 3823 of December 16, 2009.  
Assessment of the probability of loss from contingencies is classified as remote, possible or 
probable, according to the opinion of internal and external lawyers about the legal basis of the claim, 
the viability of producing evidence, the case law in question, the possibility of appealing to higher 
courts and also past experience. This evaluation entails a high level of judgment and subjectivity and 
is prone to uncertainties related to forecasting future events. As such, it is understood that the 
evaluations will be subject to regular updates and/or changes. 
 

• Contingent assets - These are recognized only when evidence shows that their realization is certain. 
 
• Contingent liabilities - These are recognized in the accounting records when, in the opinion of legal 

advisors, loss is probable. When loss is classified as possible the related case is disclosed in a note. 
 
• Legal obligations- These are recognized and provided for in the balance sheet, regardless of the 

evaluation of the likelihood of a favorable outcome of the legal proceedings. 
 

j. Income and social contribution taxes 
Current and deferred income and social contribution taxes are assessed at the rate of 15%, plus a 
surtax of 10% on taxable income exceeding R$240 thousand for income tax and 15% on taxable 
income for social contribution tax. 
 

k. Deferred income and social contribution taxes 
Tax credits are recognized according to the provisions included in Resolution 3.059 of December 31, 
2002 and Resolution 3355 of March 31, 2006, issued by the National Monetary Council. Under those 
resolutions, in order to recognize and keep in the books of account tax credits arising from income 
and social contribution tax losses and from temporary differences, the Institution must fulfill all of 
the following conditions: 
 

iv. Report a history of taxable income or revenues for income and social contribution tax purposes in at 
least three of the last five fiscal years, including the current year. 

v. Future taxable income is expected to be generated for income and social contribution tax purposes, 
as the case may be, in subsequent periods, according to technical studies which allow the realization 
of tax credit in a maximum period of ten years. 

4 Composition of cash and cash equivalents 
Cash and cash equivalents presented in the statements of cash flows consist of: 
 
  2nd semester  Years 
       
  2012  2012 2011 
       
At the beginning of the semester 30,983  43,992 75,324 
       
Cash 4,962  5,711 4,012 
Money market -  20,831 66,310 
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  2nd semester  Years 
       
Interbank deposits 26,021  17,450 5,002 
       
At the end of the semester 37,718  37,718 43,992 
       
Cash 7,118  7,118 5,711 
Money market 8,945  8,945 20,831 
Interbank deposits 21,655  21,655 17,450 
    
(Decrease) increase in cash and cash 

equivalents 6,735  (6,274)   (31,332) 
 

5 Interbank investments 
 

a. Investments in repurchase and reverse repurchase agreements 
 

2012         2011 
  

  
Up to 3
months

From 3 to 
12 months

From 1 to 
3 years

 
Total   

 
Total 

Money market investments – own portfolio:   
Financial Treasury Bills - LFT - - - -   12,001 
National Treasury Bills - LTN 21,655 - - 21,655   3,700 
National Treasury Notes – NTN – B series - - - -   5,130 

    
 
Investments in interbank deposits:   

Money market 4,767 4,178 5,388 14,333   29,784 
           

Total 26,422 4,178 5,388 35,988   50,615 

 
b. Income from interbank investments 

Income from interbank investments is classified in the statement of income as securities income. 
 
  2nd semester 2012 2011
Income from interbank investments:   
Own portfolio 314 800 4,377
Money market investments 1,121 2,556 3,602

   
Total 1,435 3,356 7,979
 
 
 
 
 
 
 
 
 
 
 

F-44



 
Omni S.A. - Crédito, Financiamento e  

Investimento 
Financial statements 

December 31, 2012 and 2011 

  

6 Securities 
 

a. Composition by type, classification and maturity of securities 
 
Trading 
 
  2012   2011
         

  
Up to 3 
months 

Market/ 
Book value Adjusted  cost   Adjusted cost

          
Capitalization securities 14 14 14   5
          
          
Total 14 14 14   5
Available for sale 
 
    2012   2011
              

  No 
due date 

Up to 3  
months 

1-3 
years 

5-15  
years 

Cost/book 
value

Cost/boo
k value 

(ii)

Provision for 
quota 

depreciation   
Corrected 
cost value

              
Bank deposit certificates - 671 - - 671 671 -   620
Investment fund shares 
(ii) and (iii) 71,870 - 1,720 43,393 116,984 116,984 (3,118)   148,531
                 
Total 71,870 671 1,720 43,393 117,655 117,655 (3,118)   149,151
 
 

(i) They consist of investments in subordinated shares of receivables investment funds (closed and 
open) and quotas of short-term investment funds. For closed funds, the terms are related to the date 
forecast for the closing of these funds 

(ii) The market value of quotas includes the amount of  R$6,745 for the reversal of allowance for 
doubtful loans related to the assignment of loans performed as from January 1, 2012, including 
substantial retention of risks and rewards, in accordance with the National Monetary Council (CMN) 
Resolution 3533.   

 
(iii) As of December 31, 2012 the balance of investments in quotas of investment funds was reclassified 

from the category “held to maturity” to “available for sale”, in order to reflect the Management’s 
intention in relation to these investments.  
 
As of December 31, 2012, the quotas of investment funds, the bank deposit certificates and the 
capitalization securities were recorded at  CETIP S.A. - Mercados Organizados, at the  Sistema 
Especial de Liquidação e Custódia - SELIC and at the Institution which issues the capitalization 
securities, respectively. 
 
The criterion used for mark-to-market of the investments in quotas of investment funds is based on 
the liquidity expectations of existing credits in the fund portfolios invested, and as for the bank 
deposit certificates the market value is determined based on the price of assets disclosed by BM&F 
Bovespa S.A. 
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The correction of investments in quotas of investment funds is performed based on the value of the 
quota disclosed by the fund managers, adjusted by the reversal of allowance for doubtful loans 
recorded in the fund’s portfolio. As for bank deposit certificates, these are corrected using the CDI 
rate, disclosed by CETIP S.A. – Mercados Organizados. 
 
As of December 31, 2012 securities provided as guarantee totaled  
R$115,935, distributed as follows: a) quotas of investment funds in the amount of R$115,254 subject 
to interbank deposit (ID) guarantees provided; b) bank deposit certificates (CDBs) in the amount of  
R$ 671 subject to credit card operations. 
 
 

b. Securities income (loss) 
 
  2nd semester 2012 2011 
    
Income from repurchase and reverse repurchase agreements 1,435 3,356 7,979 
Income from bank deposit certificates 23 51 64 
Income from investments in National Treasury Bills 102 201 - 
Income from investment fund shares 48,329 88,006 103,349 
Expense on provision for securities depreciation (3,118) (3,118) - 
Loss on capitalization bonds (82) (187) (98) 
    
     Total 46,689 88,309 111,294 
 

7 Derivatives 
The Institution, in order to minimize the possible effects of mismatches between indexes and 
currencies on their financial instruments, conducted the following swap transactions: 
 

a. Classification of operations 
 
Swap transactions 
 

  2012   2011
          

  Notional amount Asset Liability

Net amount 
receivable/ 

payable 

  

Cost 
             
FIXED INTEREST x US - - - -   (309)
CDI x IPCA 19,855 21 (27) (6)   5
US DÓLLAR x CDI                        -                   -                   -                            -                 23

Total 19,855 21 (27) (6) (281)
Asset    21 28
Liability    (27)  (309)  
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b. Diversification by term 
 

    2012 2011 
                      

    3-5 Up to 12 1-3 3-5  
    years Total months years years  Total

Swap contracts     
 US dollars – asset   - - 3,005 - -  3,005
 US dollars - liability   - - - (309) -  (309)
                      

 CDI - asset   21 21 54 - -  54
 CDI - liability    - - (2,982) - -  (2,982)
            

 IPCA - liability   (27) (27) (49) -   (49)
            

 
c. Loss on derivative financial instruments 

Net revenues and expenses, recorded in the first half of 2012, are as follows: 
 

  
2nd 

semester 2012 2011 
        

Swap contracts (857) (1,442) (959) 
       

Total (857) (1,442) (959) 
 
As of December  31, 2012, all swaps were recorded at CETIP S.A. Mercados Organizados. 
 
The CDI vs IPCA swap was entered into when funds were raised by issuing interbank deposit 
certificates under equal terms and the same parties. Settlements may not be made separately from or 
before the associated transactions. The CDI vs. IPCA swap matures in October 2015. 
 

8 Loans 
The values of loan operations consist of their respective present value, calculated according to the 
rates for each contract. 
 

a. Breakdown of loan operations and notes and credits receivable 
 
  2012  2011
    
Loans – private sector       87,586  102,433
Loans subject to assignment 43,003  -
Financing agreements – private sector 498,225  502,226
Loan subject to assignment – financing agreements 261,692  -
Other loans – credit card 63,601  56,653
Other financing agreements – credit card 32,610  25,323
Notes and credits receivable (note 9) 56,331  39,570
    
Total 1,043,048  726,205
 
 
 
 
 

F-47



 
Omni S.A. - Crédito, Financiamento e  

Investimento 
Financial statements 

December 31, 2012 and 2011 

  

b. Breakdown of the portfolio of loans and notes and credits receivable per type of client and 
economic activity 
  2012  2011
    
Other services 15,689  14,063
Individuals 1,027,359  712,142
    
Total 1,043,048  726,205
 

c. Breakdown of the portfolio of loans and notes and credits receivable per maturity, 
considering contract payments 
 
Maturity ranges 2012  2011
       

 
Overdue loans   
As from 15 days 100,888  57,261
    
Falling due loans   
Up to 3 months 263,121  180,937
From 3 to 12 months 321,703  246,382
From 1 to 3 years 333,525  222,157
From 3 to 5 years 23,797  19,392
Over 5 years 14  76
      

Total  1,043,048  726,205
 

d. Breakdown of the portfolio of loans and notes and credits receivable according to risk 
levels, as established by BACEN Resolution 2682 
 

   2012 

Level 
Loans and 
financing  

Notes and 
credits 

receivable (i) 

 
Total 

portfolio % Provision 
           
A 193,518 5,585 199,103 0,5 996
B 319,171  9,569  328,740 1 3,287 
C 254,009  32,784  286,793 3 8,604 
 D 62,857 7,138 69,995 10 7,000
E 34,774  147  34,921 30 10,476 
F 27,658  129  27,787 50 13,893 
G 16,390  148  16,538 70 11,577 
H 78,340  831  79,171 100 79,171 
           
Total 986,717  56,331  1,043,048   135,004 
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  2011 
              

  Loans and Notes and credits Total   
Level financing receivable (i) portfolio %  Provision

                   

A 97,997 9,962 107,959 0,5  540
B 189,560 13,265 202,825 1  2,028
C 209,719 57,549 267,268 3  8,018
 D 41,995 9,308 51,303 10  5,130
E 23,858 3,904 27,762 30  8,329
F 9,123 4,264 13,387 50  6,694
G 5,772 3,137 8,909 70  6,236
H 26,635 20,157 46,792 100  46,792

                   

Total 604,659 121,546 726,205   83,767
 

(i) Consists of the credit card balance (note 8) 

Credits assigned under joint obligation by December 31, 2011 are recognized in memorandum 
accounts and totaled R$ 190,297 (2011- R$120,881). The allowance for loan losses is recognized 
under “Other liabilities – sundry” in the amount of R$ 5,552 (2011 – R$ 12,683). During the 
semester ended June 30, 2012 R$3,499 (2011 - R$12,683) was reversed. As from January 1, 2012 
assignments of credits whose risks are maintained by the assignor are recorded as loan operations 
(note 8a) and total R$304,695. 
 

e. Income from loan operations 
 
  2nd. Semester  Years 

          
  2012  2012 2011 

          
Loans       
          
   Income from loans 20,336  41,767 31,462 
   Income from financing agreements 130,973  259,221 215,240 
   Income from sale or transfer of financial assets (i) 53,685  77,347 26,660 
   Loss on transfer of loans (note 8g) 4,789  1,813 (26,660) 
   Loss on transfer of securitized loans (16,627)  (35,185) - 
   Recovery of credits written off as loss 9,172  19,178 28,319 
   Services - card  3,971  7,329          7,793 
          

Total 206,299  371,470 256,154 
 
Consists of income from loan operations linked to an assignment according to Resolution 3533. 
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f. Changes in the allowance for loan losses 
 
  2nd semester  Years 
          

  2012  2012 2011 
       

Balance at beginning of semester 99,959 83,767 129,969
       

Recognition/(reversal) 69,772 137,046 86,365
Reversal (17,123) (46,455) (24,476)
Written off as loss  (17,604) (39,354) (108,091) 
       

Balance at end of semester/ Years 135,004 135,004 83,767
 
Expenses on the allowance for loan losses in the semester include the accrual of a provision for the 
loan portfolio recognized in the balance sheet in the amount of R$ 90,591 (2011 - R$  61,889). 
 
As of December 31, 2012 credits assigned under joint obligation totaled R$ 190,297 (2011 - R$ 
120,881), and the reversal of the allowance for loan losses for the second semester of 2012 of R$ 
7,132 (2011 – R$ 2,529) was recognized in “Other liabilities – sundry”. 
 

g. Credit assignments 
Credits assigned in the years consist of loans and financing, as follows: 
 
  2012  2011
    
Without joint obligation, with substantial retention of risk 217,857  147,287
With joint obligation 172,496  43,196
Securitized loans 107,515  37,463
    

Total  497,868  227,946
    
    

    
Loss on the assignment of loans (i) (note 8e) 1,813  (26,660)
Net income from credit assignments without joint obligation (ii) 4,448  31,777
Early settlement (iii) (17,322)  (15,699)
    
Income (loss) from credit assignments, net of expenses on early 
settlements and repaid installments of joint obligations (11,061)  (10,582)
    
   
    
 

(i) Recognized under the caption of “Income from loan operations.” 

(ii) Consists of loss on securitized loan in the first half of 2012 in the amount of (R$ 35,185) and reversal 
of the provision in the amount of R$ 41,375. 

(iii) Recognized under the caption of “Expenses on discounts granted under renegotiations”. 
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h. Complementary information 
 
  2012  2011
    
Loans renegotiated in the year 105,697  92,006
Loans recovered in the year 13,799  15,536
 

9 Other receivables - sundry 
 
  2012  2011
    
Income receivable 20 -
Dividends receivable 3,287   -
Sundry advances 975   4,566
Tax credits (note 14c)  84,158   55,837
Judicial deposits (i)  7,009   5,226
Taxes available for offset (ii) 22,257   9,966
Notes and credits receivable (iii) 56,331   39,570
Sundry receivables - domestic 1,133   643
Allowance for loan losses – credit cards (2,864)   (1,822)
       

Total 172,306 113,986
 

(i) Bank deposits made to post judicial bonds for legal proceedings. 

(ii) Consist of prepaid taxes for future offset. 

(iii) Consist of receivables from clients for the falling due credit card transaction. 

10 Other assets 
Assets not intended for use: Consist of vehicles available for sale and received under an accord and 
satisfaction agreement. They are adjusted to market value by accruing a provision, in accordance 
with prevailing law. 
 
Prepaid expenses: Basically consist of: 
 
  2012  2011 
     
Commission on the placement of the receivables investment fund 
(FIDCs) 

5,779   6,250 

Commission on the placement of Time Deposits under Special 
Guarantee (DPGE) 

1,915   2,719 

Commission on the placement of Interbank Deposit Certificates 
(CDI) 

595   805 

Commissions on loan operations 106,638   51,695 
Other  932   61 
Total 115,859   61,530 
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Commissions paid in advance for intermediating transactions are recognized over the terms of the 
contracts  and their value is calculated according to the straight-line method. 
 

11 Investments  
 

  
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda.
Omni Cia 

Securitizadora Total
       
Balance as of June 30, 2011 - 

investment 3,887 2,346 32,630 38,863
       
Investee’s equity 2,435 1,007 45,691 49,133
       
Investee’s income for the semester 2,408 1,429 12,630 16,467
   
Dividend payout (ii) e (iii) 3,863 2,768 3,287 9,918
   
Percentage of ownership interest 89,99% 99,99% 99,99% 
       
Increase in capital (i) - - 3,715 3,715
   
Equity pickup 2,167 1,429 12,629 16,225
       
Balance as of December 31, 2012 - 

investment 2,191 1,007 45,687 48,885
 

  
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda.
Omni Cia 

Securitizadora Total
       
Balance as of December 31, 2011 - 
investment 2,887 7,229 - 10,116
       
Investee’s equity 2,435 1,007 45,692 49,134
       
Investee’s income for the semester 5,726 3,175 13,841 22,742
   
Dividend payout (ii) e (iii) 6,094 9,397 3,287 18,778
   
Percentage of ownership interest 89,99% 99,99% 99,99% 
       
Acquisition of shares (i) - - 205 205
   
Increase in capital (i)) - - 34,932 34,932
   
Equity pickup 5,396 3,175 13,837 22,408
       
Balance as of December 31, 2012 -

investment 2,191 1,007 45,687 48,885
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2011 
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda. Total
      
Balance as of December 31, 2010 - investment 20,278 4,430 24,708
      
Investee’s equity 3,209 7,230 -
      
Investee’s income for the semester 10,315 2,800 -
      
Dividend payout (26,673) - (26,673)
      
Percentage of ownership interest 89,99% 99,99% -
      
Equity pickup 9,282 2,799 12,081
      
Balance as of December 31, 2011 - investment 2,887 7,229 10,116
 

(i) The Extraordinary General Meeting held on January 12, 2012 approved the acquisition of 265,935 
shares of Omni Holding Ltda. in the amount of R$ 205, transferring control from Omni Cia 
Securitizadora de Créditos Financeiros to Omni S.A. Crédito, Financiamento e Investimento. 

(ii) The Extraordinary General Meeting held on September 28, 2012 approved the advance payment of 
dividends by Omni Gestão e Cobrança Ltda. in the amount of R$4,293.  

(iii) The Extraordinary General Meeting held on December 03, 2012 approved the advance payment of 
dividends by Omni Informática Ltda. in the amount of R$2,768. 

(iv) The Extraordinary General Meetings held on April 30, May 7, May 14, May 21, May 31, June 01, 
June 8, June 27 and August 15, 2012 approved the capital increase of Omni Companhia 
Securitizadora de Créditos Financeiros’s capital in the amount of R$34,829, through the issuance of 
new shares, subscribed and paid in by Omni S.A. Crédito, Financiamento e Investimento. 

(v) In December 2011 there was a disproportionate payment of dividends in the amount of R$270 to 
Omni Holding Ltda. by Omni Gestão e Cobrança Ltda., which resulted in a R$243 overpayment of 
adjustment to equity in income of subsidiaries and associated companies. Liabilities 

a. Maturity   
 

              Total Total 
  Up to 3 

months 
From 3 

to 12 
months 

From 1 to 
3 years 

From 3 
to 5 years 

From 5 
to 15 
years 

Over 
15 

years 

2012 2011 

                  
Interbank deposits 22,494 22,543 31,787 - - - 76,824 112,879 
Time deposits 36,158 49,535 202,679 29,512 26,071 91,329 435,284 440,826 
 Funds from acceptance of bills of 

exchange 12,988 22,223 32,906 7,412 37,936 26,012 139,477 112,156 
Hybrid capital and debt 

instruments - - - - - 50,476 50,476 45,250 
                  

Total 71,640 94,301 267,372 36,924 64,007 167,817 702,061 711,111 
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b. Money market funding expenses 
 

  2nd semester  Years 
          

  2012  2012 2011 
   
Interbank deposits 5,820 13,684 15,420
Time deposits 25,517 55,799 64,877
Repurchase operations expenses - - 12
Acceptance income 6,055 13,051 17,059
Other money market funding expenses 1,607 3,208 2,963

   
Total 38,999 85,742 100,331

 
12 Other liabilities - sundry 

 
  2012   2011
       
Liabilities for the sale or transfer of financial assets (i) 308,128   -
Provision for payments 1,237   1,078
Provision for contingent liabilities (ii) 14,434   10,350
Allowance for loan losses on assignments         
under joint obligation (note 8d) (iii) 5,552   12,683
       
Sundry payables – domestic:      
Commissions payable (iv) 5,296   5,600
Credits to be transferred (v) 13,744      16,581
Accounts payable – private label and Visa brand (vi) 33,483   16,158
Other accounts payable 3,882   4,790
Other liabilities 1,744   4,641
       
Total 387,500   71,881
 

(i) Consists of the present value of the assignment of loans under which a substantial portion of risks 
and benefits remains with the assignor, according to Resolution 3533/08, adjusted according to the 
contract’s assignment rate. 

(ii) The provision for contingent liabilities consists of claims for losses and damages (note 14). 

(iii) Consists of the provision accrued for credit assignments under joint obligation which occur before 
January 1, 2012. 

(iv) Commissions payable consist of amounts due to the agents accredited by the Institution. 

(v) Credits to be transferred basically consist of credits to be transferred to assignees with which Omni 
conducts assignment transactions. 

(vi) Accounts payable – brand consist of amounts to be passed on to Visa and private label brands for 
credit card purchases. 
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13 Provision for contingent liabilities 
 

a. Breakdown of provisions 
The Institution is party to legal proceedings incidental to its business regarding tax, labor and civil 
issues. 
 
Management, relying on information from its legal advisors and an analysis of existing claims, 
classifies contingencies with respect to the likelihood of unfavorable outcome as remote, possible 
and probable. 
 
  2012   2011 
     
Labor and civil actions (i) 14,434   10,350 
Tax (ii) 99,291   76,788 
  
Total  113,725   87,138 

 
(i) Consists of a provision for losses on civil and labor actions filed against the Institution. The 

provision is accrued according to the average percentage of unfavorable outcomes of similar 
proceedings concluded in the past twelve months.  
 
Refers to an execution filed to collect alleged COFINS (Tax for Social Security Financing) debts, 
calculated in the period between November 2006 and May 2009, according to article three of Law 
9718/98 in the amount of R$ 99.291 (2011 - R$ 76.788).It is being discussed in court under 
injunction proceedings 2006.61.00.021402-7 filed for obtaining a writ of mandamus. The 
enforceability of these debts is suspended pursuant to the injunction, making the collection 
manifestly illegal.  
 

b. Changes in provisions 
 
  Semester of 2012 
  

  
Balance at 

31/12/11
Addition to a

provision
Balance as of

31/12/12
    
Labor and civil actions 10,350 4,084 14,434
Tax 76,788 22,503 99,291

Total 87,138 26,587 113,725 
    
  2nd semester of 2012 
  

  
Balance at

30/06/12
Addition to a

provision
Balance as of

31/12/12
    
Labor and civil actions 10,017 4,417 14,434
Tax 87,067 12,224 99,291

Total 97,084 16,641 113,725 
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14 Income and social contribution taxes 
 

a. Statement of the calculation of income and social contribution taxes 
 

 IRPJ  CSLL  IRPJ  CSLL 
Income before income and social contribution taxes
Less interest on shareholders’ equity (JCP              7.658              7.658            17.168             17.168 

Add-backs          192.581          192.581          131.602           131.602 
  Allowance for loan losses           137.045           137.045             83.836             83.836 
  Allowance for losses on other assets               7.253               7.253                  902                  902 
  Provision for contingencies             29.056             29.056             39.290             39.290 
  Negative goodwill on the acquisition of portfolio               2.355               2.355               4.242               4.242 
  Recovery of tax loss             14.637             14.637                    -                      - 
  Interest in subsidiaries/affiliated companies                  749                  749                  799                  799 
  Non-deductible expenses               1.477               1.477               2.533               2.533 
Other additions                      9                      9                    -                      - 

Deductions        (145.728)        (145.728)        (133.319)         (133.319)
   Reversal of allowance for loan losses           (53.586)           (53.586)           (24.476)           (24.476)
   Reversal of allowance for losses on other assets                (247)                (247)                (140)                (140)
   Recovery of written off credits           (19.178)           (19.178)           (28.319)           (28.319)
   Realization of allowance for loan losses – Law 9,430           (46.568)           (46.568)           (33.842)           (33.842)
   Reversal of provision for contingencies             (2.469)             (2.469)             (2.595)             (2.595)
   Reversal of provision for profit sharing                (522)                (522)                    -                      - 
Loss on transfer of loans                    -                      -             (31.066)           (31.066)
   Equity pickup           (23.158)           (23.158)           (12.881)           (12.881)

Calculation base            54.511            54.511            15.451             15.451 

Current tax expenses          (13.114)            (8.177)            (3.740)             (2.317)

Tax incentive deduction - Rouanet Law/FUMCAD/Esportivo                 490                   -                     98                    - 

Rate of 15%            (7.687)            (8.177)            (2.317)             (2.317)

Surtax of 10%            (5.427)                   -              (1.521)                    - 

Deferred assets            17.701            10.621                 301                  181 

20112012

 
 
 In the first half of 2012 a provision for income and social contribution taxes owing to the lapsing of 
the statute of limitations at the Federal Treasury related to collection of Corporate Income Tax 
(IRPJ) amount (writ of mandamus). This tax was discussed under injunction proceedings 
199.61.00037370-6 filed for obtaining a writ of mandamus. The amount of IRPJ was R$261 and 
CSLL (Social Contribution Tax) was R$91. 
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b. Origin of income and social contribution tax credits 
 
  2012   2011 
           
  IRPJ  CSLL  IRPJ   CSLL
           
Temporary differences          
Allowance for loan losses 83,459  83,459  59,360   59,360
Provision for tax credits of previous years 93,344  93,344  42,774   42,774
Provision for losses on other assets 7,006  7,006  762   762
Provisions for contingencies 26,587  26,587  36,695   36,695

           
Total temporary differences 210,396  210,396  139,591   139,591
          
Total tax credits 52,599  31,559  34,898   20,939

 
c. Expected realization of tax credits on temporary differences 

Tax credits are stated at probable realizable value, according to the entity's past earnings and 
projected future earnings, in accordance with BACEN Resolutions 3059/02 and 3355/07 and 
primarily consist of temporary differences on the calculation of income and social contribution taxes. 
 
A technical study prepared by Management found tax credits are expected to be realized as follows: 
 

2013 2014 2015 2016 2017 Total
IRPJ 7.920                 10.302            11.062       11.182        12.132      52.599        
CSLL 4.752                 6.182              6.637         6.709          7.279        31.559        
Amount as of 12/31/2012 12.672               16.484            17.699       17.891        19.411      84.158        

Diferenças temporárias

 
 
As of December 31, 2012, the present values of these tax credits total R$ 67.695, considering an 
annual SELIC rate of 7,25% 
 

d. Changes in tax credits 
 

  

Balances 
as of 

31/12/11
Recognition 
(realization) 

Balance 
as of

31/12/12
   
Allowance for loan losses 40,854 29,867 70,721
Provision for losses on other assets 305 2,497 2,802
Provisions for contingencies 14,678 (4,043) 10,635
   

Total tax credits 55,837 28,321 84,158
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15 Shareholders’ equity 
 

a. Capital 
Capital is R$ 85,450 and is represented by 192,035,922 shares, of which 169,527,746 are common 
shares and 22,508,176 are preferred shares, which are fully subscribed and paid in by shareholders 
domiciled in Brazil. 
 

b. Profit reserves 
 

• The statutory reserve was set up at the rate of 5% on net income, limited to 20% of capital. 

c. Dividends 
 
Shareholders are entitled to minimum dividends equivalent to 5% of annual net income, less 
statutory reserve. The remaining balance, if any, will be allocated by shareholders who will make a 
decision at the annual meeting about Management’s proposal, according to legal provisions. 
 
In accordance with the resolution of the Extraordinary General Meeting held on December 10, 2012, 
the payment of interest on shareholders’ equity  in the amount of R$7,736 was approved. 
 
In accordance with the resolution of the Extraordinary General Meeting held on December 19, 2012, 
the advance payment of dividends  in the amount of R$3,500 was approved. 
 

d. Special Profit Reserve 
 
The balance of special profit reserve originates from income after statutory appropriations. 
 

16 Personnel expenses 
  2nd semester  Years 
          

  2012  2012 2011
       
Compensation   2,559  4,673 5,915
Charges 778  1,599 2,228
Benefits 1,170  1,746 927
Training 75  126 65

       
 Total 4,582  8,144 9,135
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17 Other administrative expenses 
 
   2nd semester  Years 
       
  2012  2012 2011
   
Rent expenses 1,923 3,992 3,806
Communications 1,700 3,751 4,245
Data processing 10,975 21,787 17,952
Promotion and public relations 1,021 1,761 1,148
Advertising and publicity 926 1,597 1,589
Insurance 17 33 -
Financial system services 4,995 9,840 8,174
Third-party services (i) 48,957 87,825 74,326
Specialized technical services (ii) 23,487 44,163 38,183
Transportation expenses 322 621 719
Document expediter expenses 1,290 2,433 3,075
Legal and notary fees 5,670 10,005 5,677
Fines and interest on taxes 507 541 2,991
Fees and notices 885 1,656 1,534
Other administrative expenses 3,707 6,888 4,865
   

Total 106,382 196,893 168,284
 
(i) Primarily consists of commissions on financing agreements. 
(ii) Primarily consists of expenses on legal advice and receivables management consultancy. 
 

18 Tax expenses 
  2nd semester Years 

        

  2012  2012 2011
   
COFINS (tax for social security financing) 13,273 24,527 25,528
ISS (Service Tax) 1,180 2,358 2,239
PIS (Contribution for Social Integration 
Program) 

1,662 2,948 2,113

Other 93 345 164
   
Total 16,208            30,178 33,044
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19 Other operating revenues 
 
  2nd semester  Years 
  2012  2012 2011
Recovery of charges and expenses 4,243  4,894 1,234
Adjustment of taxes to be offset -  87 -
Negative goodwill on the acquisition of loan portfolio 473  777 2,780
Other operating revenues 86  141 174

    
Total 4,802  5,899 4,188

 
20 Other operating expenses 

 
  2nd semester  Years 
          

  2012  2012 2011
       

Granted discounts 9,324  18,906 18,463
Losses on claims for losses and damages 11,307  15,112 12,193
Fraud losses 312  493 286
Other operating expenses  – credit card 1,704  2,014 455
Other operating expenses 231  323 347
       

Total 22,878  36,848 31,744
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21 Related party transactions 
The main asset and liability balances as of December 31, 2012 arising from the Institution’s 
transactions with related parties conducted under market conditions, are as follows: 
The main asset and liability balances as of December 31, 2012 and the income for 2012, deriving 
from transactions with related parties whose parent company consist of the Omni Group’s 
shareholders are shown as follows:   
 

a. Balances with controlled companies 
 

Omni Gestão e 
Cobrança Ltda

Omni 
Informática 

Ltda
Omni Cia 

Securitizadora

Multibens Cia 
Sec. Cred. 

Financ. Omni DTVM
Omni Soc. Cred. 

Microempr.
Assets 144                      28                        253                      83                        -                       -                       

Other credits 144                      28                        253                      83                        -                       -                       
Cash receivable from related companies 144                      28                        253                      83                        -                       -                       

Liabilities (4.957)                 (955)                    (136.486)            (782)                    (686)                    (219)                    

Funds from acceptance of bills of exchange (4.957)                 (955)                    (1.104)                 (351)                    (686)                    (219)                    
Liabilities for acceptance of bills of exchange (4.957)                 (955)                    (1.104)                 (351)                    (686)                    (219)                    

Other liabilities -                       -                       (135.382)            (431)                    -                       -                       
Sale or transfer of financial assets -                       -                       (132.544)            -                       -                       -                       

Debtors for assignment of credit\ -                       -                       (2.838)                 (431)                    -                       -                       

Revenues 144                      28                        253                      83                        -                       -                       
Other operating revenues 144                      28                        253                      83                        -                       -                       

Administrative expense recovery 144                      28                        253                      83                        -                       -                       

Expenses (25.838)               (3.227)                 (28.658)               (219)                    (58)                       (19)                       
Expenses on acceptance of bills of exchange (271)                    (246)                    (12)                       (219)                    (58)                       (19)                       

Expenses on acceptance of bills of exchange (271)                    (246)                    (12)                       (219)                    (58)                       (19)                       

Administrative expenses (25.567)               (2.981)                 -                       -                       -                       -                       
Service expenses (25.567)               (2.981)                 -                       -                       -                       -                       

Other operating expenses -                       -                       (28.646)               -                       -                       -                       
Committed operation and assignment expenses -                       -                       (28.646)               -                       -                       -                       

2012
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b. Compensation of employees and management 
In accordance with the Institution’s bylaws, it is the responsibility of shareholders to set at their 
Annual Meeting the overall amount of Management’s annual compensation. 
 
Expenses on Management’s fees totaled R$ 1,878 (2011 - R$ 2,563). 
 
The Institution grants short-term benefits to employees, such as: profit sharing and non-monetary 
benefits, such as health care insurance, food voucher and meal voucher. 
 
The Institution does not grant post-employment, employment termination or other long-term benefits 
to its employees. 
 

c. Balances with other related parties 
Balances with other related parties (shareholders, family members, directors and companies related 
to shareholders or family members), related to money market funding included in the accounts of 
time deposits, funds from acceptance of bills of exchange and hybrid capital and debt instruments 
amount to R$ 194.238 (2011 - R$ 187.165). Transactions are conducted under market conditions.  
 

22 Operating limits 
Financial institutions must have tier 1 capital + tier 2 capital (total capital) of at least 11% of the 
capital requirement set forth by Central Bank of Brazil’s regulations. One of the purposes of this 
requirement is to address business risks, ensuring liquidity for OMNI. In July 2008 new regulatory 
capital measurement guidelines were laid down under the Basel II Standardized Approach whereby a 
new method to measure, assess and manage market, risk and operational risks was adopted. Basel II 
capital adequacy ratio must be calculated in a consolidated manner. 
 
  2012   2011 
         
Operating limits Limit Situation Margin Limit Situation Margin
         
Capital requirement in line with the risk level of the 

entity’s asset/liability structure and memorandum 
accounts - Resolution 2099/94 156,350 197,489 41,139 139,607 180,714 41,107

Fixed assets to equity ratio - Resolution 2283/96 98,744 51,009 47,735 12,326 91,297 78,971
Minimum equity – Resolution 2099/94 7,000 146,088 139,088 7,000 136,427 129,427
Minimum capital – Resolution 2099/94 7,000 85,450 78,450 7,000 85,450 78,450
Basel II capital adequacy ratio 11,00% 13,41% 2,41% 11,00% 13,54% 2,54%

Omni Gestão e 
Cobrança Ltda

Omni
Informática 

Ltda
Omni Cia 

Securitizadora

Multibens Cia 
Sec. Cred. 

Financ. Omni DTVM
Omni Soc. Cred. 

Microempr.
Liabilities 3.118

  
7.030

  
19

 
355

  
90

   
26

  

Funds from acceptance of bills of exchange 3.118
  

7.030
  

19
 

119
  

90
   

26
  

Liabilities for acceptance of bills of exchange 3.118
  

7.030
  

19
 

119
  

90
   

26
  

Other liabilities -
 

-
 

-
 

236
  

-
   

-
  

Sale or transfer of financial assets -
 

-
 

-
 

236
  

-
   

-
  

Expense (21.118)
  

(2.643)
  

(19)
 

(119) 
   (90)

   
(26)

  
Expenses on acceptance of bills of exchange (2.305)

  
(611)

 
(19)

 
(119) 

   (90)
   

(26)
  

Expenses on acceptance of bills of exchange (2.305)
  

(611)
 

(19)
 

(119) 
   (90)

   
(26)

  

Administrative expenses (18.813)
  

(2.032)
  

-
 

- 
   -

   
-

  
Service expenses (18.813)

  
(2.032)

  
-

 
- 

   -
   

-
  

2011
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23 Other information 
 

a. Operational, market and credit risk management 
OMNI’s Economic and Financial Conglomerate, meeting the provisions of the National Monetary 
Council’s Resolutions 3380/06, 3464/07 and 3721/09, and corresponding amendments, has a 
framework for the Operational, Market and Credit Risk Management, respectively, which is 
segregated from the internal audit and business areas, and is aimed at identifying, assessing, 
monitoring, controlling and mitigating Omni’s risks, including those deriving from outsourced 
services. 
 
All Risk Management frameworks are focused on the risk assessment of all the Economic and 
Financial Conglomerate’s business lines, including all offered products, according to documented 
procedures and policies. 
  
For calculating the share of Tier 1 plus Tier 2 Capital referring to the Operational Risk, OMNI has 
adopted the Basic Indicator Approach, in accordance with the provisions set forth in Article five of 
Circular 3383/08, published by the Central Bank of Brazil on April 30, 2008. The Conglomerate has 
a sufficiently robust capital structure to easily accommodate the adoption of this methodology. 
 

b. Ombudsman’s office 
The Institution opened a new ombudsman’s office. The ombudsman’s office is responsible for 
representing the clients of its products and services. To that end, Omni S.A. - Crédito, Financiamento 
e Investimento provides all conditions for the ombudsman’s office to be run in a transparent, 
independent and impartial manner when addressing clients and accessing necessary information.. 
 

c. Subsequent events 
The Institution’s Management states herein that it is not aware of any subsequent events which may 
have significant financial effects on the financial statements for the semester ended December 31, 
2012. 

 
 

*          *         * 
 
 

Management 
 

Gilberto Veiga de Novais 
Accountant CRC 1SP206578/O-7 
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Independent auditors’ report on the financial statements 
 
 
To  
Management and Directors  
Omni S.A. - Crédito, Financiamento e Investimento 
São Paulo - SP 
 
 
We have audited the financial statements of Omni S.A. - Crédito, Financiamento e Investimento 
(“Institution”), which comprise the balance sheet as of December 31, 2011, and the related 
statements of income, changes in shareholders’ equity and cash flows for the year and semester 
then ended, and a summary of significant accounting practices and other notes to the financial 
statements. 
 
Management's responsibility for the financial statements 
 
Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with the accounting practices adopted in Brazil applicable to the institutions 
authorized to operate by the Central Bank of Brazil and for such internal control as management 
determines as necessary to enable the preparation of these financial statements that are free from 
material misstatement, whether due to fraud or error. 
 
Auditor’s responsability 
 
Our responsibility is to express an opinion on these financial statements based on our audit, 
conducted in accordance with the Brazilian and International Auditing Standards. Those 
standards require that we comply with ethical requirements and plan and perform the audit to 
obtain reasonable assurance about whether financial statements are free from material 
misstatement. 
 
An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on auditor's judgment, 
including the risk assessment of material misstatements in the financial statements, whether due 
to fraud or error. In making those risk assessment, we consider internal controls relevant to the 
Institution's preparation and fair presentation of the financial statements in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Institution's internal controls.  An audit also includes 
evaluating the appropriateness of accounting policies used and the reasonableness of accounting 
estimates made by Management, as well as evaluating the overall presentation of the financial 
statements. 
 
We believe that the audit evidence obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 
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Opinion on the financial statements 
 
In our opinion, the financial statements present fairly, in all material respects, the financial 
position of Omni S.A. - Crédito, Financiamento e Investimento as of December 31, 2011, and its 
financial performance and cash flows for the year and semester then ended, in accordance with 
the accounting practices adopted in Brazil, applicable to the financial institutions authorized to 
operate by the Central Bank of Brazil. 
 
 
São Paulo, February 29, 2012 
 
 
KPMG Auditores Independentes 
CRC 2SP014428/O-6 
Original report in portuguese signed by 
Silbert Christo Sasdelli Júnior 
Contador CRC 1SP230685/O-0 
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Balance sheets

As of December 31, 2011 e 2010

(In thousands of Reais)

Assets 2011 2010 Liabilities 2011 2010

Current assets 578,578       376,058 Current liabilities 277,179       228,687

Cash and cash equivalents 5,711           4,012 Deposits 89,956         78,635

Interbank investments 38,281         71,312 Interbank deposits 59,337         23,315
Time deposits 30,619         55,320

Money market 20,831         66,310
Interbank deposits 17,450         5,002 Acceptances and endorsements 29,054         10,011

Securities and derivatives 11,778         3,687 Acceptances and endorsements 29,054         10,011

Own portfolio 10,383         2,339 Derivatives -                   248
Derivatives 28                -
Linked to guarantees 1,367           1,348 Derivatives -                   248

Loans 380,812       221,668 Other liabilities 158,169       139,793

Private sector 445,010       328,388       Collected taxes and other 538              322
(-) Allowance for loan losses (64,198)        (106,720)      Taxes and social security contributions 85,750         71,146

Other 71,881         68,325
Other receivables 113,986       69,151

592,410       509,204
Sundry 115,808       71,082 Long-term liabilities
(-) Allowance for other loan losses (1,822)          (1,931) 463,749       362,429

Deposits
Other assets 28,010         6,228 Interbank deposits 53,542         29,536

Time deposits 410,207       332,893
Other Assets 7,846           4,261
(-) Allowance for losses (1,749)          (932) 83,102         106,996
Prepaid expenses 21,913         2,899 Acceptances and endorsements

Acceptances and endorsements 83,102         106,996
Long-term receivables 413,235       458,287

Derivatives 309              -
Interbank investments 12,334         13,631

Derivatives 309              -
Interbank deposits 12,334         13,631

45,250         39,779
Securities and derivatives 137,406       187,503 Other liabilities

Taxes and social security contributions -                   821
Own portfolio 40,961         68,882         Hybrid capital and debt instruments 45,250         38,958
Derivatives -                   198
Linked to guarantees 96,445         118,423 134,549       122,956

Shareholders' equity
Loans 223,878       202,669

Capital 85,450         85,450
Private sector 241,625       223,987 Residents in Brazil 85,450         85,450

(-) Allowance for other loan losses (17,747)        (21,318)

Other receivables -                   46,706 Profit reserves 49,099         37,506

Sundry -                   46,706

Other assets 39,617         7,778

Prepaid expenses 39,617         7,778

Permanent assets 12,325         26,502

Investments 10,116         24,708

Investments in subsidiaries 10,116         24,708

Property and equipment 2,209           1,794

Other property and equipment 5,692           4,706
(Accumulated depreciation) (3,483)          (2,912)

Deferred charges -                   -

Organization and expansion expenses -                   3,566
(Accumulated amortization) -                   (3,566)

Total assets 1,004,138    860,847 Total liabilities 1,004,138    860,847

See the accompanying notes to the financial statements.
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Omni S.A. - Crédito, Financiamento e Investimento

Statements of income

Years ended December 31, 2011 and 2010 and semester ended December 31, 2011

(In thousands of Reais except income per share)

2nd Semester

2011 2011 2010

Financial income 189,608            366,489          299,565

Loans operations 138,100            256,154          170,742
Securities income 51,863              111,294          130,556
Loss on derivative financial instruments (355)                  (959)                (1,733)

Financial expenses (67,491)             (159,691)         (122,053)

Money market funding (51,088)             (100,331)         (61,787)
Borrowings and repasses -                    -                  (225)
Allowance for loan losses (16,403)             (59,360)           (60,041)

Gross income 122,117            206,798          177,512

Other operating revenues / (expenses) (108,872)           (181,150)         (145,736)

Income for services provided 10,330              20,613            7,552
Fee income 13,045              24,175            28,733
Personnel expenses (4,202)               (9,135)             (7,949)
Other administrative expenses (89,343)             (168,284)         (150,847)
Tax expenses (24,638)             (33,044)           (15,337)
Equity in subsidiaries 4,361                12,081            11,121
Other operating income 696                   4,188              4,833
Other operating expenses (19,121)             (31,744)           (23,842)

Income from operations 13,245              25,648            31,776

Non-operating income (933)                  (1,103)             1,287

Income before taxes on income and profit sharing 12,312              24,545            33,063

Income tax and social contribution (1,600)               (5,575)             (4,057)

Income tax 4,091                (3,740)             (13,004)
Social contribution 2,388                (2,317)             (8,050)
Deferred tax assets (8,079)               482                 16,997

Net income before interest on Shareholders' equity 10,712            18,970          29,006

Interest on shareholders’ equity -                      (7,377)           (6,018)

Net income after interest on Shareholders' equity 10,712            11,593          22,988

Net income per thousands shares in R$ 0.05578          0.09878        0.15104

See the accompanying notes to the financial statements.

Years
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Omni S.A. - Crédito, Financiamento e Investimento

Statements of cash flows - Indirect method

Years ended December 31, 2011 and 2010 and semester ended December 31, 2011

(In thousands of Reais)

2nd Semester

2011 2011 2010
Cash flows from operating activities

Net income before income taxe and social contribution 12,312               24,545         33,063         
  of semester/years

Adjustments to reconcile net income for the year to cash  provided 
  by operating activities

(+) Alowance for loan (3,055)                59,360         80,243         
(+) Depreciation 209                    493              511              
(+) Investment devaluation -                        -                   27                
(+) Premises and equipment impairment -                        6                  11                
(+) Income on premises and equipment sale -                        -                   -                   
(-) Equity in earnings of subsidiaries (4,361)                (12,081)        (11,121)        
(-) Deferred income tax and social contribution -                        (482)             -                   

Adjusted net income 5,105                 71,841         102,734       

Equity appraisal adjustments - Securities -                        -                   (4)                 

(Increase)/decrease in operating assets (117,449)            (247,195)      (354,247)      

Interbank investment 9,275                 1,297           (13,631)        
Securities and derivative financial instruments 16,183               42,006         4,012           
Loan operations (97,698)              (239,713)      (328,207)      
Other receivables (14,605)              2,836           (12,111)        
Other assets (30,604)              (53,621)        (4,310)          

(Increase)/decrease in operating liabilities 53,511               125,640       211,190       

Deposits 43,638               112,641       175,173       
Acceptances (20,148)              (4,851)          38,517         
Borrowings and repass borrowings -                        -                   (9,866)          
Derivative financial instruments 266                    61                (961)             
Other liabilities 29,755               38,843         19,453         
Income tax and social contribution paid -                        (21,054)        (11,126)        

Net cash provided by/used in operating activities (58,833)              (49,714)        (40,327)        

Investment activities
(Increase)/decrease in interests in subsidiaries and affiliated companies -                        -                   25,000         
Dividends received 26,673               26,673         227              
(Increase) / decrease in premises and equipment (312)                   (914)             (570)             

Net cash used in investment activities 26,361               25,759         24,657         

Financing activities
Distribution of interest on shareholders' equity (7,377)                (7,377)          (6,018)          
Dividends distributed -                        -                   (2,000)          

Net cash provided by financing activities (7,377)                (7,377)          (8,018)          

(Decrease) in cash and cash equivalents (39,849)              (31,332)        (23,688)        

Cash and cash equivalents
At beginning of semester/year 83,841               75,324         99,012         
At end of semester/year 43,992               43,992         75,324         

(Decrease) in cash and cash equivalents (39,849)              (31,332)        (23,688)        

See the accompanying notes to the financial statements.

Years
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Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
Years ended December 31, 2011 and 2010 and semester ended December 31, 
2011 
 
(In thousands of Reais) 
 
 
 
 
 

1 Operations 
 
Omni S.A. - Crédito, Financiamento e Investimento (Omni) is limited liability corporation, the 
purpose of which is to carry out lending, fund raising and accessory operations inherent to a 
credit, financing and investment portfolio, in accordance with the prevailing legal and regulatory 
provisions, and to issue and management of credit cards and other electronic means of payment 
of its own or of third parties, including the management of payments to accredited 
establishments, resulting from the use of the aforementioned electronic means of payment.  
 
 

2 Presentation of the financial statements  
 
The financial statements have been prepared according to Brazilian Corporate Law and 
accounting practices adopted in Brazil applicable to the institutions authorized to operate by 
Central Bank of Brazil and presented according to Central Bank of Brazil requirements for 
financial statements and Committee for Accounting Pronouncements (CPC), when applicable. 
 
The accounting standards approved by Central Bank of Brazil are: 
 
CMN (National Monetary Council) Resolution 3566/08 – Impairment of Assets. 
CMN Resolution 3604/08 – Statement of Cash Flows. 
CMN Resolution 3750/09 - Disclosure of Related Parties. 
CMN Resolution 3823/09 - Provisions, Contingent Assets and Contingent Liabilities. 
CMN Resolution 3973/11 – Subsequent Events. 
CMN Resolution 3989/11 - Establishment of Criteria and Conditions for the Measurement, 
Recognition and Disclosure of Share-based Payment Transactions. 
CMN Resolution 4007/11 - Accounting Policies, Changes in Accounting Estimates and Errors. 
 
The authorization for conclusion of the financial statements was granted by management on 
February 29, 2012. 
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Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

3 Description of significant accounting practices 
 
a. Results of operations 

 
Results of operations are recorded on the accrual basis. 
 

b. Cash and cash equivalents 
 
Cash and cash equivalents consist of cash in local currency, money market investments and 
interbank deposits, which are used by the Institution to manage its short-term liabilities and 
whose maturities on the investment date are equal to or lower than 90 days. They pose an 
immaterial risk of change in fair value. 
 

c. Accounting estimates 
 
The financial statements are prepared in accordance with accounting practices adopted in 
Brazil and require that Management uses its judgment to determine and record accounting 
estimates. Significant assets and liabilities subject to these estimates and assumptions include 
the residual value of fixed assets, the allowance for loan losses, the provision for 
contingencies and valuation of securities, derivative instruments and tax credits. The 
settlement of transactions may result in amounts different from estimates, due to the inherent 
inaccuracy of the process. Omni reviews these estimates and assumptions at each financial 
statement reporting date. 
 

d. Current and long-term assets 
 
      Interbank investments 

Interbank investments are stated at the acquisition or investment value plus income earned 
through the balance sheet date. 

 
      Securities 

The portfolio of securities is recorded according to the following recognition and valuation 
criteria: 

 
i. Trading securities - Securities acquired for the purpose of being actively and frequently 

traded are adjusted to market value, with gains and losses recognized in the statement of 
income for the period. Regardless of their maturity date, trading securities are classified as 
current assets. 
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Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

ii. Held-to-maturity securities - securities which Management has the intention and financial 
capacity to hold until maturity. They are valued at acquisition cost, plus yield recorded against 
an offsetting entry to income for the period. 

iii. Available-for-sale securities - Securities not classified as trading securities or held-to-
maturity securities are stated at acquisition cost and adjusted to market value, with gains and 
losses reported as an offsetting entry in the statement of income against a separate caption of 
shareholders’ equity, net of taxes. 

Derivatives 

Derivative transactions as of December 31, 2011 are stated at the curve value of the contracts 
and the valuations and devaluations are recognized directly in the statement of income, given 
that these transactions are related to the raising of funds and therefore meet the requirements 
set forth in CMN Circular 3150/02. 

Difference receivable or payable recorded in asset or liability account, respectively, is 
allocated as pro rata die income or expenses up to the balance sheet date.  

Loan operations and allowance for loan losses 

Loans are classified according to the parameters established by CMN Resolution 2682/1999, 
procedure which requires a periodic analysis of the portfolio and its classification into nine 
levels, from “AA” (minimum risk) to “H” (loss). Income from loans overdue for more than 60 
days, regardless of the risk rating, is recognized only when the money is actually received. 
Management also assesses the level of risk, taking into consideration the economic situation, 
past experience and the specific risks in relation to operations, debtors, guarantors. 

Transactions classified into level “H” remain under this classification for six months, after 
which they are written off against the recorded allowance and controlled for five years in 
memorandum accounts, no longer appearing on the balance sheets. Renegotiated transactions 
are maintained at least at the same level in which they were classified. Renegotiated loans that 
had already been written off against the allowance and that were controlled in memorandum 
accounts are classified as level H, and any gains resulting from renegotiation are recognized as 
income only when actually received. The allowance for loan losses, considered sufficient by 
Management, meets the minimum requirements established by the aforementioned resolution. 
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Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

Credit assignment 
Credit assignment have been accounted according to Bacen Circular 3213/03 by recognizing 
income at the time of assignment, regardless of whether risk is retained. 
 
Other assets 
Expenses on commissions for the intermediation of loan operations are recognized according 
to the terms of the respective contracts. 
 

e. Permanent assets 
 
Investments 
Investments in controlled companies are accounted for on the equity basis, according to the 
BACEN rules, subsidiaries are not consolidated in Omni Financial Statements. 
 
Property and equipment 
Property and equipment are recorded at cost of acquisition or construction and depreciated 
using the straight line method, according to the annual rates which cover the lives of the 
assets, as follows: 10% for furniture, fixtures, facilities and surveillance systems; 20% for 
data processing systems and vehicles.   
 

f. Impairment of non-financial assets 
The carrying amounts of non financial assets other than deferred tax assets are reviewed at 
each reporting date to determine whether there is any indication of impairment. If any such 
indicates existes than the assets recoverable amounts is estimated. An impairment loss is 
recognized if the book value of an asset exceeds its recoverable value. Impairment losses are 
recognized in the statement of income for the period. 
 

g. Current and noncurrent liabilities 
 
• Deposits and money market repurchase commitments 

 
They are stated at the amounts of the liabilities and take into consideration the charges 
due up to the balance sheet date, recognized on a daily pro-rata basis. 
 

• Other current and non-current liabilities 
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Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

Stated at known amounts or estimated, plus, when applicable, the charges and monetary 
variations or foreign exchange variations incurred to the date of the period. 

 
h. Contingent assets and liabilities and legal obligations 

 
The contingent assets and liabilities and legal obligations are measurement, recognition and 
disclosure in accordance with determination established on CPC 25 approved by CMN 
Resolution 3823 of December 16 2009. Evaluation of the probability of loss from 
contingencies is classified between remote, possible or probable, based on the judgment of 
internal and external lawyers, on the legal basis of the claim, the viability of producing 
evidence, the jurisprudence in question, the possibility of appealing to higher courts and also 
past experience.  This is a subjective exercise, subject to uncertainties related to forecasting 
future events, particularly with respect to the legal subject matter. As such, it is understood 
that the evaluations will be subject to regular updates and alterations.  
 
Contingent assets - These are not reflected in the books, unless there is a final and 
unappealable favorable decision, which makes the gain practically certain. 
 
Contingent Liabilities - These are recognized in the accounting records when, in the opinion 
of management and legal advisors, the probability of loss is probable. For cases where the 
probability of loss is classified as possible, these are disclosed in a note. 
 
Legal obligations - These are recognized and provided for in the balance sheet, regardless of 
the evaluation of the likelihood of a favorable outcome. 
 

i. Income tax and social contribution 
 
The provisions for income tax and social contribution, current and deferred, were recorded at 
the rate of 15%, plus a surcharge of 10% on the taxable income exceeding R$ 240 for income 
tax and 15% on taxable profit for social contribution.  
 

j. Income and social contribution taxes deferred 
 
Tax credits are recorded based on the provisions established in Resolution  
3059 of December 30, 2002 and Resolution 3355 of March 31, 2006, of the National 
Monetary Council, which establish that for the recording and maintenance of tax credits 
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Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

resulting from income tax losses, negative basis of social contribution and temporary 
differences the Company must comply with the following conditions: 
 
(i) Present a history of taxable profits or revenues for income tax and social contribution 

purposes in at least three out of the last five fiscal years, including the year in question; 
 
(ii) Present expectations of generating future taxable income for income tax and social 

contribution purposes, as the case may be, in subsequent periods, based on technical 
studies that permit the realization of the tax credit over a maximum period of 10 years. 

 
 

4 Cash and cash equivalents  
 
The cash and cash equivalents in the Statement of Cash Flows consists of: 
 
 2nd semester Years 
 
 2011  2011 2010 
  
At the beginning of the semester/year   83,841    75,324   99,012
    
Cash and cash equivalents 4,680 4,012 2,040
Money Market 53,291  66,310 96,972
Interbank deposits 25,870  5,002 -
    
At the end of the semester/year   43,992    43,992   75,324 
    
Cash and cash equivalents 5,711  5,711 4,012
Money Market 20,831  20,831 66,310
Interbank deposits 17,450  17,450 5,002
    
Increase/(decrease) of cash and cash equivalents (39,849)  (31,332) (23,688)
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5 Interbank investments 
 
a. Money market 

 
 2011  2010 
   

 
Up to 3 
months

From 3 
to 12

months

From 1 
to 3

Years

From 3 
to 5

Years  Total   
   
Money market - Own portfólio   
Financial Treasury Bills   12,001 - - - 12,001  53,310
Financial Treasury Notes  3,700 - - - 3,700  -
National Treasury Notes 5,130 - - - 5,130  13,000
 
   
Interbank deposits   
Third-parties portfólio      876 16,574 11,321 1,013 29,784  18,633
   
      Total 21,707 16,574 11,321 1,013 50,615  84,943
 

b. Interbak investments  
 
Classified in the income statement as a result of transactions with securities: 
 
 2nd semester 2011 2010
Interbank funds applied   

Own portfólio 1,253 4,377 3,529
Third-parties portfólio 1,772 3,602 3,915

  
Total 3,025 7,979 7,444
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6 Securities  
 
a. Composition by type, category and maturity 

 
Trading 

 2011  2010 

 
From 3 to
12 months

Market/
Book value

Updated 
cost  

Market/
Book value

   
Capitalization securities 5 5 5  5
Investment fund shares     -     -     -   933
   
     Total    5    5    5   938
 
Available for sale 
 
  2011  2010 

 
From 1 to

3 years
Market/

Book value
Updated 

cost  
 Market/

Book value
   

Bank deposit certificates 620 620 620  1,905
Financial Treasury Bills         -       -       -  1,402
   
     Total 620 620 620  3,307
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Held to maturity 
 
 2011 2010 
   

 
No due 

date 
From 3 to 

5 years 
From 5 to 

15 years 
Updated cost/

Book value 
Market 

value  

Updated 
cost/

Book value
   
Investment fund share (i) 11,745 2,275 134,511 148,531 148,531  186,747 
   

Total    148,531 148,531  186,747 
 
(i) They refer to investments in subordinated shares of receivables investment funds, whose 

term is associated with the date forecast for the closing of these funds. 
 
As of December 31, 2011 the investment fund quotas and bank deposit certificates were 
recorded at CETIP S.A. - Mercados Organizados.  
 
The investment fund shares are restated according to the shares price disclosed by the fund 
administrators.  
 
The bank deposit certificates are restated by CDI tax disclosed by CETIP S.A. - Mercados 
Organizados.  
 
At December 31, 2011, the securities given as guarantees totaled R$ 97,812 (2010 -  
R$ 119,771), distributed as follows: a) shares of investment funds in the amount of R$ 
97,192 (2010 - R$ 117,866) for the purpose of providing guarantees for interbank deposits 
(DI); b) bank deposit certificates (CDB) in the amount of R$ 620 (2010 - R$ 1,905) related to 
credit card operations. 
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b. Securities income 

 
2nd semester

2011 2011  2010
   
Bank deposit certificates 33 64  195
public securities - -  128
Investment fund shares 48,853 103,349  122,832
Loss on capitalization securities       (48)         (98)          (43)
   
     Total 48,838 103,315  130,556

 
 

7 Derivatives 
 
The institution carried in order to minimize the possible effects of mismatches of indexes and 
currencies on its financial instruments, conducted the following swap transactions. 
 
a. Classification of operations 

 
Swap transactions  

  
 2011  2010

  

Notional
Amount Asset Liability

Net amount 
receivable 

/payable 

 

Cost
      

FIXED INTEREST x US DOLLAR 3,012 - (309) (309)  193
CDI x IPCA 26,887 54 (49) 5  5
US DOLLAR  x CDI 1,501 3,005 (2,982) 23 (248)
  

Total 31,400 3,059 (3,340) (281) (50)
   

Asset 28  198
Liability (309)  (248) 
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b. Diversification by term 
 

    2011 2010  
      
      

   
Up to 3 
months 

From 3 
to 5 years Total

Up to 3 
months

From 1 to 
3 years

From 3 to 
5 years  Total

Swap contracts     
 US DOLLAR - asset  3,005 - 3,005 18,475 - -  18,475
 US DOLLAR  - liability  - (309) (309) - (18,727) -  (18,727)
      
 CDI - asset  54 - 54 - - 33,901  33,901
 CDI - liability  (2,982) - (2,982) (18,723) - -  (18,723)
      
 IPCA - liability  (49) - (49) - - (33,896)  (33,896)
      
 Fixed interest - asset  - - - - 18,920 -  18,920

 
c. Income from derivative financial instruments 

 
The net revenues and expenses, recorded in the second semester and the year 2011 and 2010, 
are as follows: 

 
2nd 

semester Year 
  

 2011 2011 2010
  

Swap contracts (355) (959) (1,733)
  

Total (355) (959) (1,733)
 
As of December 31, 2011 all swaps were recorded at CETIP S.A. - Mercados Organizados. 
 
The Fixed vs. USD and CDI (Interbank Deposit Certificate) vs. IPCA (Consumer Price Index) 
swaps were taken out under loans subject to the CDI rate with equal terms and the same 
counterparties, and do not permit settlements to be made separately from or before the associated 
loans. These features mean the swaps are classified as hedge transactions and are not therefore 
marked to market. The Fixed vs. USD swap matures in February 2012 and the CDI vs. IPCA 
swap in October 2015. 
 
The purpose of the USD vs. CDI swap is to eliminate the exchange risk and it is adjusted to 
market value. 
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The market value of the derivative financial instruments is calculated based on market 
information published by BM&F Bovespa. 
 
 

8 Loans 
 
The values of loan operations consist of their respective cost plus accrued interest, calculated 
according to the rates for each contract. 
 
a. Breakdown of loans and notes and credits receivable 

 
 2011  2010
   

Loans - Private sector 102,433  61,212
Financing - Private sector 502,226  403,494
Other loans 56,653  74
Other financing 25,323  87,595
Notes and credits receivable (Note 9)   39,570    42,191

   

Total 726,205  594,566
 

 
b. Breakdown of the portfolio for loans and notes and credits receivable per type of 

client and economic activity 
 
 2011  2010
   
Other services  14,063  10,108
Individuals 712,142  584,458
   

Total 726,205  594,566
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c. Breakdown of the portfolio for loans and notes and credits receivable per maturity, 
considering contract payments 
 
Maturity ranges 2011  2010
   

Overdue loans   
As from 15 days 57,261  105,789

   

Falling due loans   
Up to 3 months 180,937  142,293
3 to 12 months 246,382  122,497
1 to 3 years 222,157  209,302
3 to 5 years 19,392  14,512
More than 5 years            76          173

    

Total 726,205  594,566
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d. Breakdown of the portfolio for loans and notes and accredits receivable in the 
corresponding risk levels, as established in BACEN Resolution 2682 
 

2011 
       

Level 
Loans and  
Financing  

Notes and credits 
receivable   

          

       
Total 

 Portfolio % Provision 
          

A 97,997   9,962 107,959 0.5 540 
B 189,560   13,265 202,825 1 2,028 
C 209,719   57,549 267,268 3 8,018 
 D 41,995   9,308 51,303 10 5,130 
E 23,858   3,904 27,762 31 8,328 
F 9,123   4,264 13,387 50 6,694 
G 5,772   3,137 8,909 70 6,236 
H   26,635     20,157   46,792 100 46,792 
        

Total 604,659   121,546 726,205  83,766 
 
 

2010
       

Level 
Loans and  
Financing  

Notes and credits 
receivable   

          

       
Total 

Portfolio % Provision 
          

A 81,048   1,772 82,820 0.5 414 
B 80,234   2,058 82,292 1 823 
C 221,916   34,493 256,409 3 7,692 
 D 34,377   3,154 37,531 10 3,753 
E 14,531   122 14,653 31 4,396 
F 10,882   98 10,980 50 5,490 
G 8,172   93 8,265 70 5,785 
H 101,215          401 101,616 100 101,616 
        

Total 552,375   42,191 594,566  129,969 
 
At December 31, 2011 the credits granted with co-obligation totaled R$ 120,881  
(2010 - R$ 145,536), which was recorded allowance for doubtful loan in the amount of  
R$ 12,683 (2010 - R$ 15,768), recorded under “Other liabilities - Other”. 
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e. Income from loans operations 
 
 2nd semester  Years 
     
 2011  2011 2010 

     
Loans     
   Income from Loans 18,952  31,462 19,016 
   Income from financing agreements 120,061  215,240 120,895 
   (Loss) income of assignment of credit (note 8g) (23,701)  (26,660) 12,867 
   Recovery of loans written-off as losses  19,318  28,319 12,219 
   Income of credit card operation 3,470  7,793 5,745 
     

Total 138,100  256,154 170,742 
 

f. Changes in allowance for loans losses  
 

  
2nd 

semester 2011  2010
      
Balance at beginning of semester/year  86,353 129,969  49,726 
Additions/(reversals)  18,931 61,889  60,047 
Additions - Credit card purchases  - -  77,184 
Written off as loss  (21,518) (108,092)  (56,988) 
      
Balance at end of years     83,766     83,766  129,969 
 
The expense for the provision for doubtful loans in the year include the constitution of  
provision for doubtful  loans recorded in the balance in the amount R$ 61,889 (2010 -  
R$ 60,047) and the reversal of provision for assignment of credit with co-obligation in the 
second semester and year 2011 in the amount of R$ 2,529 (2010 - R$ 6), recorded under 
“Other liabilities - Other”. 
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g.  Credit Assignments 
 
The assignments of credit made in the year refer to loans and financing, as follows: 
 
  2011  2010
    
With recourse  43,196  141,523
Without recourse  147,287  266,840
Securitized loans     37,463      3,863

    
Total   227,946  412,226

    
(Expense) income with assignment of credit (i) (26,660) 12,867
Reversal of provision for doubtful loans  (ii) 31,777 -
Prepaid settlement (iii) (15,699) (10,938)
Income from assignment of credit, considering expenses with 
prepaid settlement and honorable with recourse (10,582) 1,929
 
(i) Recorded under “Income of loans”. 
(ii) Recorded under “Allowance for losses on doubtful receivables”. 
(iii) Recorded under “Other operating expenses”. 
 
 

h. Complementary information 
 
 2011 2010 
 
Loans renegotiated in the year 92,006 64,904 
Loans recovered in the year 15,536 12,219 
 
In 2010 the Institution acquired loan portfolios amounting to R$ 182,828, for which an 
allowance for doubtful accounts was made of R$ 77,184 (note 8f) on the acquisition date. 
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9 Other receivables - Sundry 
 
 2011 2010
  
Sundry advances 4,566 1,668
Tax credits (Note 14 b) 55,837 55,354
Debtors from deposits in guarantee (i)  5,226 4,926
Income tax to compensate (ii) 9,966 13,614
Notes and credits receivable (iii) 39,570 42,191
Various domestic debtors – domestic 643 35
Allowance for loan losses - Credit cards   (1,822)   (1,931)
  

Total 113,986 115.857
 
(i) Bank deposits made to post judicial bonds for legal proceedings. 
(ii) Consist of prepaid taxes for future offset. 
(iii) Consist of receivables from clients related to credit card transaction. 
 
 

10 Other assets  
 
a. Assets not intended for use: Consist of vehicles available for sale and received under an 

accord and satisfaction agreement. They are adjusted to market value by accruing a 
provision, in accordance with prevailing law. 
 

b. Prepaid expenses: basically consists of: 
 
 2011 2010 
   
Commission on the placement of the receivables investment fund (FIDCs) 6,250 6,314 
Commission on the placement of Time Deposits under Special Guarantee (DPGE) 2,719 3,240 
Commission on the placement of Interbank Deposit Certificates (CDI) 805 1,015 
Commissions on loan operations 51,695 - 
Others           61      108 
  

Total 61,530 10,677 
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Commissions paid in advance for intermediating transactions are recognized over the terms 
of the contracts  and their value is calculated according to the straight-line method. 
 

11 Investments  
 

2011 
Omni Gestão e 

Cobrança Ltda.

Omni 
Informática 

Ltda. Total
 
Balance as of December 31, 2010 - investment 20,278 4,430 24,708
Investee’s equity 3,209 7,230 -
Investee’s income for the semester 10,315 2,800 -
Dividends payout  (26,673) - (26,673)
Percentage of ownership interest 89.99% 99.99% -
Equity pickup 9,282 2,799 12,081
 
Balance as of December 31, 2011 - investment 2,887 7,229 10,116
 
On August, 31 2011 the Extraordinary General Meeting resolved a distribution of dividends in 
the amount of R$ 26,673 by subsidiary Omni Gestão e Cobrança Ltda. 
 

2010 

Omni 
Informática 

Ltda. Total
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Balance as of December 31, 2009 - investment 11,648 1,954 25,239 38,841
Investee’s equity 22,534 4,431 - -
Net income of investee 9,591 2,476 - -
Percentage of ownership interest 89.99% 99.99% (i) 99.99% -
Equity pickup 8,630 2,476 15 11,121
Capital Decrease - - (24,400) (24,400)
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Dividends payout - - (227) (227)
Shareholding decrease           -         -    (627)     (627)
     
Balance as of December 31, 2010 - investment 20,278 4,430           - 24,708

  

  
On April 29, 2010 the Extraordinary General Meeting resolved a capital decrease of R$ 15,000 of 
the company Omni Companhia Securitizadora de Créditos Financeiros, by which R$ 15,000 was 
returned to the shareholder Omni S.A. - Crédito, Financiamento e Investimento. 
 
On June 30, 2010 the Extraordinary General Meeting resolved a capital decrease of R$ 9,400 of 
the company Omni Companhia Securitizadora de Créditos Financeiros, by which R$ 9,400 was 
returned to the shareholder Omni S.A. - Crédito, Financiamento e Investimento. 
 
On June 30, 2010 the Extraordinary General Meeting resolved to pay out dividends of R$ 227 of 
the company Omni Companhia Securitizadora de Créditos Financeiros. 
 
Under the investment purchase and sale agreement dated June 30, 2010 the Institution sold its 
total interest in the capital of Omni Companhia Securitizadora de Créditos Financeiros for  
R$ 600, at a loss of R$ 27 expensed to nonoperating income. 
 
 

12 Liabilities 
 
a. Maturity 

 
  

Up to 3 
months 

From 3 
to 12 

months 

From 1 
to  3 

years 

From 3 
to  5 

years 

From 5 
to  15 
years 

Above 15 
years 

Total  
2011 

Total 
2010 

   
Interbank deposits 17,773 41,564 25,995 27,547 - -  112,879 52,851 
Time deposits 3,220 27,399 151,471 91,858 - 166,878  440,826 388,213 
Acceptances and 

endorsements 20,178 8,876 17,032 16,800 31,530 17,740  112,156 117,007 
Hybrid capital and debt 

instruments            -            -              -             - 
  

-   45,250    45,250   38,958 
   

   Total 41,171 77,839 194,498 136,205 31,530 229,868 711,111 597,029 
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b. Money market funding expenses 
 
 Year 

 2nd semester 2011 2011 2010
  
Interbank deposits 8,096 15,420 4,250
Time deposits 32,620 64,877 44,339
Repurchase agreements expense 6 12 -
Acceptances 8,838 17,059 11,138
Other Money market funding expenses   1,527     2,963     2,060
  

Total 51,087 100,331 61,787
  

c. Other liabilities - sundry 
 
 2011 2010
  
Provision for future payments 1,078 1,423
Provision for contingent liabilities (i) 10,350 3,093
Allowance for doubtful for credits assigned with co-obligation (Note 8d) 12,683 15,768
Sundry payables - Domestic:  

Commissions payable (ii) 5,600 3,097
Repasses to assignees (iii) 16,581 14,138
Accounts payable - private label and visa brand (iv) 16,158 13,888
Other payments  4,790 5,855
Unappropriated negative goodwill on the acquisition of portfolios - 2,780
Frozen by court order - 3,624
Other liabilities   4,641   4,659
  
     Total 71,881 68,325

 
(i) The provision for contingent liabilities consists of claims for losses and damages (Note 13). 
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(ii) Commissions payable are represented by the amounts due to the agents accredited by 
Institution. 

 
(iii) Miscellaneous creditors are represented basically by credits to be passed on to the assignees 

with which Omni carries out credit assignment transactions. 
 
(iv) Accounts Payable - Bandeira are represented by amounts to pass on to the Visa and 

establishments that have private label credit cards, referring to purchasers made with the 
card. 

 
 

13 Provision for contingent liabilities 
 
a. Breakdown of the provisions 

 
The Institution is party to legal proceedings incidental to its business regarding tax, labor and 
civil issues. 
 
Management, relies on information from its legal advisors and its own evaluation of existing 
claims, to classify contingencies with respect to the likelihood of unfavorable outcome as 
remote, possible and probable. 
 

 2011 2010
  
Labor and Civil claims (i) 10,350 3,093
Tax (ii) 76,788 47,663
  

Total current 87,138 50,756
 

(i) Consists of provision for losses in civil and labor claims filed against the Institution. The 
provision is created based on the average percentage of defeats in similar proceedings 
concluded in the past twelve months.  
 

(ii) Refers to a tax lien filed to recover alleged debts COFINS, established in the period 
between November 2006 and May 2009, according Law 9718/98 in the amount of  
R$ 76,788 (2010 - R$ 47,663); subject of discussion in the records of the Security 
Mandate No 2006.61.00.021402-7. These debts are suspended pursuant to the injunction, 
making that are manifestly illegal. In the second semester of 2011, as the inscription in 
outstanding debt was made a supplementary provision in the amount of R$ 12,152, on 
the penalty fees and expenses of the Attorney General of the National; The effects of the 
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real plan (Plano Real) on the calculation of income and social contribution taxes on net 
income of R$ 350 (2010 - R$ 313), recorded under Other tax and social security 
obligations. 

 
 

b. Movement in the provisions 
 

Year 2011 

 
Balance at

31/12/10
Additions to 

provisions 
Balance at

31/12/11
  
Labor and civil claims  3,093 7,257 10,350
Tax 47,663 29,125 76,788
  

Total 50,756 36,382 87,138
 
 2nd semester 

 
Balance at

30/06/11
Additions to 

provisions 
Balance at

31/12/11
  
Labor and civil claims 4,179 6,171 10,350
Tax 55,824 20,964 76,788
  

Total 60,003 27,135 87,138
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14 Deferred income and social contribution taxes  
 
a. Statement of the calculation of the charges for income and social contribution 

taxes 
 
 2011 2010 
   

 
Income 

tax
Social 

contribution
Income 

tax  
Social 

contribution
   
Results before income tax and social contribution and deducted 
the interest on capital 17,168 17,168 27,045  27,045
   
Additions 131,602 131,602 86,300  86,300
   

Allowance for loan losses  83,836 83,836 67,582  67,582
Allowance  for losses and other assets 902 902 160  160
Provision for contingencies 39,290 39,290 14,472  14,472
Negative goodwill on acquisition of portfolios 4,242 4,242 3,090  3,090
Investments in subsidiaries/affiliated companies 799 799 -  -
Nondeductible expenses  2,534 2,534 996  996

   
Exclusions (133,319) (133,319) (59,679)  (59,679)

   
Reversal f allowance for loan losses  (24,476) (24,476) -  -
Reversal of allowance for losses and other assets (140) (140) -  -
Recovery of loans written off to loss (28,319) (28,319) (12,219)  (12,219)
Realization of allowance for loan losses – Law 9430 (33,842) (33,842) (36,339)  (36,339)
Reversal of provision for contingencies (2,595) (2,595) -  -
Income of equity (12,881) (12,881) (11,121)  (11,121)
Losses in the credit assigment (31,066) (31,066) -  -

   
Calculation base 15,451 15,451 53,666  53,666
   
Total of income tax and social contribution (3,741) (2,317) (13,004)  (13,004)
   
Deduction of tax incentives - Law Rouanet/FUMCAD/Sports 98 - 389  -
   
Rate of 15% (2,317) (2,317) (8,050)  (8,050)
   
Surtax of  10% (1,521) - (5,343)  -
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b. Origin of income and social contribution tax credits 
 
 2011  2010 
  

 
Income

tax
Social

contribution
Income  

tax 
Social 

contribution
Temporary additions:  

Allowance for loans losses 59,360 59,360 71,038 71,038
PCLD - Co-obligation 42,774 42,774 15,768 15,768
Provision for loss and other assets 762 762 932 932
Provision for contingencies  36,695 36,695 50,646 50,646

  

Total temporary differences 139,591 139,591 138,384 138,384
  
   Total tax credit   34,898   20,939    34,596   20,758

 
c. Expected realization of tax credits on temporary differences  

 
Tax credits are stated at probable realization value, according to the entity's past earnings and 
projected future earnings, in accordance with BACEN Resolutions 3059/02 and 3355/07 and 
primarily consist of temporary differences on the calculation of income and social 
contribution taxes.  
 
According to a technical study prepared by Management, tax credits are expected to be 
realized as follows: 
 
 Temporary differences  
       
 2012 2013 2014 2015 2016 Total 
       

Income Tax 5,659 5,016 5,016 5,016 14,191 34,898 
Social Contribution 3,396 3,010 3,010 3,010 8,513 20,939 
       
Amount as of  12/31/2011 9,055 8,026 8,026 8,026 22,704 55,837 
 
At December 31, 2011 the present value of tax credits in the amount of R$ 35,583, 
considering an annual Selic rate of 10.87%. 
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d. Changes in tax credits  
 

 
Balance as of

31/12/10
Recognition 

/(realization) 
Balance
31/12/11

  
Allowance for loan losses 34,723 6,131 40,854
Provision for losses and other assets 374 (69) 305
Contingent liabilities 20,258 (5,580) 14,678
  

Total of tax credits 55,355       482 55,837
 
 

15 Shareholders’ equity 
 
a. Capital 

 
The capital is R$ 85,450 and is represented by 192,035,922 shares, of which 169,527,746 are 
common shares and 22,508,176 are preferred shares, which are fully subscribed and paid in 
by shareholders domiciled in Brazil. 
 

b. Profit reserve 
 
It refers to the legal reserve recorded at the rate of 5% of the net income, limited to 20% of 
the capital. 
 

c. Dividends  
 
Shareholders are entitled to minimum dividends equivalent to 5% of annual net income, less 
statutory reserve. The remaining balance, if any, will be allocated by shareholders at the 
annual meeting based on Management’s proposal, according to legal provisions. 
 
Dividends of R$ 2,000 were paid out on March 18, 2010 for 2009, taken from the account 
Other profit reserves. 
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d. Interest on capital 
 
In fiscal 2011 were distributed interest on capital, according to Law No. 9.249/95, the amount 
of R $ 7,377 (2010 - R $ 6,018). The amount distributed for the year exceeds the minimum 
required distribution dividends of 5% on net income. 
 

e. Special  profit reserve 
 
The amount of the special reserves come from profits after the legal allocations. 

 
 

16 Personnel expenses 
 

 
2nd 

semester  Years 
  

 2011 2011 2010
  
Compensation 3,100 5,915 5,659
Charges 728 2,228 1,382
Benefits 340 927 841
Training  34 65 67

  
 Total 4,202 9,135 7,949
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17 Other administrative expenses 

 
2nd 

semester  Years 
  
 2011 2011 2010
  
Rent expenses 2,074 3,806 3,207
Communication 2,298 4,245 1,831
Data processing 9,867 17,952 21,597
Promotion and public relations  679 1,148 1,281
Advertising and publicity 820 1,589 1,843
Financial system services 3,741 8,174 6,990
Third-party services (i) 42,173 74,326 59,318
Specialized technical services (ii) 19,573 38,183 35,618
Transportation expenses 356 719 568
Document expediter expenses 1,440 3,075 3,352
Legal and notary expenses 3,080 5,677 5,964
Fines and interest on taxes and contributions 39 2,991 3,954
Fees and notices 760 1,534 961
Other administrative expenses 2,443 4,865 4,363
  

Total 89,343 168,284 150,847
 
(i) Primarily consists of commissions on financing agreements. 
 
(ii) Primarily consists of expenses on legal advice and receivables management consultancy. 
 
 

18 Tax expenses 
 

 
2nd 

semester  Years 
  
 2011 2011 2010
  
COFINS (tax for social security financing) 22,230 28,528 11,607
ISS (Service Tax) 1,169 2,239 1,814
PIS (Contribution for Social Integration Program) 1,097 2,113 1,886
Other 142 164 30

  
Total 24,638 33,044 15,337
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19 Other operating income 

 
2nd 

semester  Years 
     
 2011 2011 2010
  
Recovery of charges and expenses 208 1,234 2,240
Update tax offset - - 3
Discount on acquisition of loan portfolio 429 2,780 1,153
Discount obtained settlement of obligations - - 937
Other operating income 58 174 500

  
Total 695 4,188 4,833

 
 

20 Other operating expenses 
 

 
2nd 

semester  Years 
     
 2011 2011 2010
  
Discounts granted 10,132 18,463 13,788
Losses in claims for losses and damages 8,463 12,193 5,511
Losses with fraud 121 286 716
Other operational expenses  - credit card 287 455 3,368
Other operating expenses 118 347 459
  

Total 19,121 31,744 23,842
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21 Related party transactions 
 
The main asset and liability balances at December 31, 2011, arising from transactions with 
related parties, as follow: 
 
a. Equity of subsidiaries 

 
2011 

  
Omni 

Omni Gestão e  Informática  
Cobrança Ltda. Ltda. Total 

Liability 3,118 7,030 10,148 
Exchange acceptance resources 3,118 7,030 10,148 

Bonds accepted for exchange and securities 3,118 7,030 10,148 
Expense (21,118) (2,643) (23,761) 

Expenses exchange acceptence (2,305) (611) (2,916) 
Expenses exchange acceptence (2,305) (611) (2,916) 

Administrative expenses (18,813) (2,032) (20,845) 
Expenses for service and leasing (18,813) (2,032) (20,845) 

 
2010 

Omni Gestão e 
Cobrança Ltda.

Omni 
Informática 

Ltda.

Omni Cia Sec. 
de Créditos 

Financ. Total
Liability 21,765 4,079 - 4,079
Exchange acceptance resources 21,750 4,079 - 4,079

Accepted obligations and securities exchange 21,750 4,079 - 4,079
Various other obligations 15 - - -

Accounts payable 15 - - -
Expense (25,553) (2,454) (160) (28,167)

Expenses exchange acceptence (1,491) (257) (160) (1,908)
Expenses exchange acceptence (1,491) (257) (160) (1,908)

Administrative expenses (24,062) (2,197) - (26,259)

Expenses for service and leasing (24,062) (2,197) - (26,259)
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b. Compensation of employees and Management 
 
In accordance with the Institution’s by-laws, it is the responsibility of the shareholders fixing, 
at a General Meeting, the overall amount of the Management’s annual compensation 
 
The expenditures with the Executive Board’s fees amounted to R$ 2,563 (2010 - R$2,174). 
 
The Institution grants short-term benefits to the employees, such as: profit sharing and non-
monetary benefits, such as medical assistance, food voucher and meal voucher. 
 
The Institution does not grant post-employment benefits, employment termination or other 
long-term benefits. 
 

c. Balances with other related parties 
 
Balances with other related parties (shareholders, family members, directors and companies 
related to the shareholders or family members), related to the funding of resources included 
in the accounts of time deposits, exchange acceptances and hybrid instruments of capital and 
debt amount to  R$ 187,165 (2010 - R$228,469). 

 
 

F-101



Omni S.A. - Crédito, Financiamento e Investimento 
 
 
 

Notes to the financial statements 
 
(In thousands of Reais) 
 
 
 
 
 
 
 
 
 

 

22 Operating limits 
 
Financial institutions are required to maintain a minimum Capital Base 11% of required capital, 
according to the legislation of the Central Bank, one of whose intent is to face the possible risks 
inherent in the business, ensuring liquidity OMNI. From July 2008, implemented new rules for 
measuring regulatory capital for the Standardized Approach of Basel II, with the new 
measurement methodology, analysis and management of market risk, credit risk and operational 
risk. This index should be calculated on a consolidated basis. 
 
 2011  2010 
  
Operating limits Limit Situation Margin Limit Situation Margin
  
Shareholders' equity compatible with the risk 
posed by the structure of its 
Assets/Liabilities and Memorandum 
Accounts - Resolution 2099/94 144,301 182,593 38,292 93,961 162,776 68,815

Level of property, plant and equipment -  
Res. 2283/96 12,326 91,297 78,971 81,338 26,501 54,887

Minimum Realized Shareholders' Equity  
Res. 2099/94 7,000 136,427 129,427 7,000 162,776 155,776

Minimum Realized Capital 2099/94 7,000 85,450 78,450 7,000 85,450 78,450
Index of basel  11.00% 13.92% 2.92% 11.00% 19.06% 8.06%
 
 

23 Other information 
 
a. Operating, market and risk management 

 
The OMNI’s Economic and Financial Conglomerate, meeting the provisions of BACEN 
Resolutions 3380/06, 3464/07 and 3721/09, and corresponding amendments, has a 
framework for the Operational, Market and Credit Risk Management, respectively, which is 
segregated from the internal audit and business areas, and trained to identify, assess, monitor, 
control and mitigate its risks, including those deriving from outsourced services. 
 
All Risk Management frameworks are focused on the risk assessment of all Economic and 
Financial Conglomerate’s business lines, including all products offered based on documented 
procedures and policies. 
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For calculating the share of Tier 1 plus Tier 2 Capital referring to the Operational Risk, 
OMNI has adopted the Basic Indicator Approach, in accordance with the provisions set forth 
in Article 5 of Circular 3383/08, published by the Central Bank of Brazil, and the 
Conglomerate has a sufficiently robust capital structure to easily accommodate the 
incorporation of this methodology. 
 

b. Other information 
 
On November 29, 2011, the Central Bank of Brazil, by means of Official Letter  10061/2011-
BCB/Deorf/GTSP1, pronounced itself favorably to the project regarding the incorporation of 
Omni S/A Arrendamento Mercantil, filed at the aforementioned government agency, on 
January 15, 2010, by  Omni S/A - Crédito, Financiamento e Investimento. 
 

c. Ombudsman’s office 
 
An ombudsman's office was established by Institution. The ombudsman’s office is 
responsible for representing the clients that are users of the Company’s products and services. 
In order to do this, the board of governors of Omni S.A. Crédito, Financiamento e 
Investimento ensures all the conditions so that the functions of the ombudsman’s office are 
carried out transparently, independently and impartially when addressing clients and access 
to information that is necessary. 
 

d. Subsequent events 
 
• On January 12, 2012,  Omni S/A - Crédito, Financiamento e Investimento acquired the 

equity interest of  Omni Holding Ltda. in Omni Cia. Securitizadora de Créditos 
Financeiros, equivalent to 99.9% of the aforementioned company.  

 
• As from February 2012,  Omni Cia. Securitizadora de Créditos Financeiros will perform 

the first issuance of simple debentures, non-convertible into shares, with collateral and 
personal guarantee, in one only tranche, for public distribution with limited placement 
efforts, on a standby underwriting transaction basis and under the best placement efforts.  
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• The Institution’s Management states herein that it is not aware of any subsequent events 
which may have significant financial effects on the financial statements. 

 
Board  

 
Gilberto Veiga de Novais 

Accountant CRC 1SP206578/O-7 
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