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This Series Memorandum (as used herein, this “Series Memorandum”) is prepared in 
connection with the EUR 1,000,000,000 Programme for the issue of Notes and the making of 
Alternative Investments (the “Programme”) of CiMA Finance Limited (the “Issuer”) and is issued 
in conjunction with, and incorporates by reference the contents of, the Programme Memorandum 
dated 18 April 2011 relating to the Programme (the “Programme Memorandum”). This 
document should be read in conjunction with the Programme Memorandum. Save where the 
context otherwise requires, terms defined in the Programme Memorandum or in the Terms and 
Conditions of the Notes have the same meaning when used in this Series Memorandum.  Full 
information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of the provisions set out within this document and the Programme Memorandum. 

Application has been made to the Irish Stock Exchange Limited (the “Irish Stock Exchange”) for 
the Notes issued under this Series Memorandum to be admitted to the Official List of the Irish 
Stock Exchange (the “Official List”) and trading on its regulated market (the “Main Securities 
Market”). No assurance can be given that such application will be granted. 

This Series Memorandum will comprise a Prospectus for the purposes of the Directive 
2003/71/EC (the “Prospectus Directive”), including the amendments made by Directive 
2010/73/EU (the “2010 PD Amending Directive”).   

The Series Memorandum has been approved by the Central Bank of Ireland, as competent 
authority under the Prospectus Directive 2003/71/EC.  The Central Bank of Ireland only approves 
this Series Memorandum as meeting the requirements imposed under Irish and EU law pursuant 
to the Prospectus Directive. 

The language of this Series Memorandum is English. Any foreign language text that is included 
with or within this document has been included for convenience purposes only and does not form 
part of this Series Memorandum.  

This Series Memorandum has been prepared for the purpose of the offering of Notes in 
accordance with applicable laws and regulations and as further described in the section entitled 
“Subscription and Sale” in the Programme Memorandum. 

The Issuer accepts responsibility for the information contained in this Series Memorandum.  To 
the best of the knowledge and belief of the Issuer (which has taken all reasonable care to ensure 
that such is the case), the information contained in this Series Memorandum for which the Issuer 
accepts responsibility is in accordance with the facts and does not omit anything likely to affect 
the import of such information.  

Banco Español de Crédito, S.A. accepts responsibility for the information contained in the section 
entitled “Information relating to Banco Español de Crédito, S.A.” in this Series Memorandum.  To 
the best of the knowledge and belief of Banco Español de Crédito, S.A. (which has taken all 
reasonable care to ensure that such is the case), such information is in accordance with the facts 
and does not omit anything likely to affect the import of such information. Other than such section, 
Banco Español de Crédito, S.A. has not separately verified the information contained herein. 

This Series Memorandum does not constitute, and may not be used for the purposes of, an offer 
or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorised or 
to any person to whom it is unlawful to make such offer or solicitation, and no action is being 
taken to permit an offering of the Notes or the distribution of this Series Memorandum in any 
jurisdiction where such action is required. 

No person has been authorised to give any information or to make representations other than 
those contained in this Series Memorandum in connection with the issue or sale of the Notes and, 
if given or made, such information or representations must not be relied upon as having been 
authorised by the Issuer, the Dealer, the Swap Counterparty, the Trustee or any of them.  Neither 
the delivery of this Series Memorandum nor any sale made in connection herewith shall, under 
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any circumstances, create any implication that there has been no change in the affairs of the 
Issuer since the date hereof. 

For as long as the Notes are listed on the Irish Stock Exchange, copies of the following 
documents will be available for inspection during usual business hours on any weekday 
(Saturdays, Sundays and public holidays excepted) at the registered office of the Principal Paying 
Agent for so long as any of the Notes shall remain outstanding:  

(1) this Series Memorandum and the Programme Memorandum; 

(2) the Constituting Instrument dated 5 March 2012, the Charged Agreements and the 
Master Trust Terms; and 

(3) the Memorandum and Articles of Association of the Issuer. 

The Trustee will represent the Noteholders in accordance with the Master Trust Terms.  The 
security granted by the Issuer in respect of the Notes is granted in favour of the Trustee who 
holds such security on trust for the Swap Counterparty and the Noteholders in accordance with 
the Master Trust Terms and the terms hereof, including the order of priorities specified herein.  
The Trustee is entitled to exercise certain powers, trusts, authorities and discretions in 
accordance with the Master Trust Terms and the terms hereof. 

Particular attention is drawn to the section of this Series Memorandum headed “Risk 
Factors”. 

The Notes have not been, and will not be, registered under the United States Securities Act 
of 1933, as amended (the “Securities Act”). The Notes are being offered and sold only 
outside the United States (as such term is defined in Regulation S under the Securities Act 
(“Regulation S”)) to non-US persons in reliance on Regulation S. 

The Notes are illiquid investments, the purchase of which involves substantial risks.  Any 
investor investing in the Notes should fully consider, understand and appreciate those 
risks. 
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INVESTOR SUITABILITY 

The purchase of any Notes involves substantial risks. Each prospective purchaser of Notes 
should be familiar with instruments having characteristics similar to the Notes and should fully 
review all documentation for and understand the terms of the Notes and the nature and extent of 
its exposure to risk of loss. 

Before making an investment decision, prospective purchasers of Notes should conduct such 
independent investigation and analysis regarding the Issuer, the Notes, the Collateral, the Swap 
Counterparty under the Charged Agreements and all other relevant persons and the market and 
economic factors as they deem appropriate to evaluate the merits and risks of an investment in 
the Notes. However as part of such independent investigation and analysis, prospective 
purchasers of Notes should consider carefully all the information set forth in this Series 
Memorandum and the Programme Memorandum relating to the Programme and the Issuer 
(including the section of this Series Memorandum headed “Risk Factors”) and the considerations 
set out below. 

Investment in Notes is only suitable for investors who: 

(1) have the requisite knowledge and experience in financial and business matters, and 
access to, and knowledge of, appropriate analytical resources, to evaluate the 
information contained in this Series Memorandum and in the Programme Memorandum 
and the merits and risks of an investment in the Issuer in the context of such investors’ 
financial, tax, accounting and regulatory circumstances and investment objectives; 

(2) are capable of bearing the economic risk of an investment in the Issuer for an indefinite 
period of time and the risk of the entire loss of any investment in the Issuer; 

(3) are acquiring the Notes for their own account for investment, not with a view to resale, 
distribution or other disposition of the Notes; 

(4) recognise that there is no secondary market for the Notes, and no secondary market is 
expected to develop in respect thereof, so that the purchase of the Notes is suitable only 
for investors who can bear the risks associated with a lack of liquidity in the Notes and 
who are prepared to hold the Notes until the final redemption or maturity of the notes; 
and 

(5) are banks, investment banks, pension funds, insurance companies, securities firms, 
investment institutions, central governments, large international or supranational 
organisations, other professional investors or certain other entities, including inter alia 
treasuries and finance companies of enterprises. 

The Issuer and the Dealer may, in their discretion, disregard interest shown by a prospective 
investor even though that investor satisfies the foregoing suitability standards. 

Each prospective investor should ensure that it fully understands the nature of its 
investment and the nature and extent of its exposure to the risk of loss of all or a 
substantial part of its investment.  

Notes issued under the Programme may be illiquid, the purchase of or entry into of which 
involves substantial risks. Neither the Issuer nor the Dealer nor the Swap Counterparty 
undertake to make a market in Notes of any Series. 
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RISK FACTORS 

 
The following risk factors are a description of certain aspects of the issue of the Notes of 
which any prospective purchaser of Notes should be aware, but it is not intended to be 
exhaustive and any prospective purchasers of Notes should also read the detailed 
information set out elsewhere in this document and the other documents relating to the 
Notes and take their own tax, legal and other relevant advice as to the advisability, 
structure and viability of their investment.  In particular, the attention of prospective 
purchasers of Notes is drawn to “Risk Factors” and “Investor Suitability” in the 
Programme Memorandum. 

General 

Credit Considerations 

Prospective purchasers of Notes should take into account, when making a decision as to whether 
or not to invest in the Notes, that the amount of any interest due on the Notes is dependent, 
amongst other things, on the performance of the Charged Agreements and the obligor in respect 
of the Charged Assets. 

Security 

There can be no assurance that the amount payable on any early redemption or enforcement of 
the security for the Notes will be equal to the Issue Price or the then outstanding Principal 
Amount of the Notes.  Any shortfall in payments due to the Noteholders will be borne in 
accordance with the priority of payments specified in Condition 4(d) of the Notes and any claims 
of the Noteholders remaining after a realisation of the security and application of the proceeds as 
aforesaid shall be extinguished.  None of the Programme Parties (other than the Issuer) or any of 
the obligors in respect of the Charged Assets has any obligation to any Noteholder for payment of 
any amount owing by the Issuer in respect of the Notes. 

Charged Assets 

Where in respect of a Series of Notes there are Charged Assets, such Charged Assets will be 
subject to credit, liquidity and interest rate risks.  Such Charged Assets may be rated below 
investment grade and, in such case, will have greater credit and liquidity risk than investment 
grade assets.  Whether or not such Charged Assets are investment grade, if a default or other 
mandatory redemption event specified in Condition 7(b) occurs with respect to any Charged 
Assets securing the Notes of any Series and the Trustee or Realisation Agent (as defined herein) 
sells or otherwise disposes of such Charged Assets, it is not likely that the proceeds of such sale 
or disposition will be equal to the unpaid principal and interest thereon.  Even in the absence of a 
default with respect to any of the Charged Assets securing any Series of Notes, due to potential 
market volatility, the market value of such Charged Assets at any time will vary, and may vary 
substantially, from the price at which such Charged Assets were initially purchased and from the 
principal amount of such Charged Assets.  Accordingly, no assurance can be given as to the 
amount of proceeds of any sale or disposition, or the amount received or recovered upon maturity, 
of such Charged Assets securing any Series of Notes, or that the proceeds of any such sale or 
disposition would be sufficient to repay principal of and interest on the Notes of the related Series 
and amounts payable prior thereto.  In the event of an insolvency of an issuer or obligor in 
respect of the Charged Assets, various insolvency and related laws applicable to such issuer or 
obligor may limit the amount the Trustee may recover and determine or affect when such 
recovery may be made. 
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Swap Counterparty’s Priority 

The obligation of the Issuer to pay all amounts due to the Swap Counterparty after enforcement 
of security for such Notes will rank senior to all other payments in respect of the Notes. 

No Secondary Market 

A secondary market may not develop in respect of the Notes. In the event that a secondary 
market in the Notes develops, there can be no assurance that it will provide holders of Notes with 
liquidity of investment or that it will continue for the life of the Notes.  None of any Dealer or any of 
its respective affiliates is under any obligation to make a market in, or otherwise offer to 
repurchase or unwind the terms of, any Notes.  In the event that any Dealer or any of its affiliates 
commences any market making, it may discontinue doing so at any time without notice.  
Accordingly, the purchase of Notes is suitable only for investors who can bear the risks 
associated with a lack of liquidity in, and the financial and other risks associated with an 
investment in, the Notes.  Investors must be prepared to hold the Notes for an indefinite period of 
time or until the final redemption or maturity of the Notes. 

Taxation 

Each Noteholder will assume and be solely responsible for any and all taxes of any jurisdiction or 
governmental or regulatory authority, including, without limitation, any state or local taxes or other 
like assessment or charges that may be applicable to any payment to it in respect of the Notes.  
The Issuer will not pay any additional amounts to Noteholders to reimburse them for any tax, 
assessment or charge required to be withheld or deducted from payments in respect of the Notes 
by the Issuer or any Paying Agents.  In addition, in the event that a payment in respect of the 
Notes is or becomes subject to a withholding or deduction for or on account of any taxes, no 
additional amount will be payable to Noteholders as a result of such withholding or deduction.   

EU Directive on the Taxation of Savings Income 

Under EC Council Directive 2003/48/EC on the taxation of savings income, Member States are 
required to provide to the tax authorities of another Member State details of payments of interest 
(or similar income) paid by a person within its jurisdiction to an individual resident in that other 
Member State. However, for a transitional period, Luxembourg and Austria have opted to operate 
a withholding system in relation to such payments (the ending of such transitional period being 
dependent upon the conclusion of certain other agreements relating to information exchange with 
certain other countries). Belgium previously operated a withholding system but changed to the 
provision of information with effect from 1 January 2010. A number of non-EU countries and 
territories including Switzerland have agreed to adopt similar measures (a withholding system in 
the case of Switzerland). 

On 15th September 2008 the European Commission issued a report to the Council of the 
European Union on the operation of the Directive, which included the Commission’s advice on the 
need for changes to the Directive. On 13th November 2008 the European Commission published 
a more detailed proposal for amendments to the Directive, which included a number of suggested 
changes. If any of those proposed changes are made in relation to the Directive, they may amend 
or broaden the scope of the requirements described above. 

If a payment was to be made or collected through a Member State which has opted for a 
withholding system and an amount of, or in respect of tax were to be withheld from that payment, 
neither the Issuer nor any Paying Agent nor any other person would be obliged to pay additional 
amounts with respect to any Note as a result of the imposition of such withholding tax.  
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Legality of Purchase 

None of the Issuer, any of the Programme Parties or any of their respective affiliates has or 
assumes responsibility for the lawfulness of the acquisition of the Notes by a prospective 
purchaser of the Notes, whether under the laws of the jurisdiction of its incorporation or the 
jurisdiction in which it operates (if different), or for compliance by that prospective purchaser with 
any law, regulation or regulatory policy applicable to it.   

Volatility 

The market value of the Notes (whether indicative or firm) will vary over time and may be 
significantly less than par (or even zero) in certain circumstances.  The Notes may not trade at 
par or at all. 

Independent Review and Advice 

Each prospective purchaser of Notes is responsible for making its own investment decision and 
its own independent investigation into and appraisal of the risks arising from an investment in the 
Notes as well as all risks associated with the issuers and/or obligors of any Charged Assets and 
any Swap Counterparty.  Investors should ensure that they understand the nature and extent of 
their exposure to risk, that they have all requisite knowledge and experience in investment, 
financial and business matters and expertise (or access to professional advisers) to make their 
own legal, regulatory, tax, accounting and financial evaluation of the merits and risks of an 
investment in the Notes and to assess the suitability of such Notes in light of their own 
circumstances and financial condition. 

Each prospective purchaser of Notes must determine, based on its own independent review and 
such professional advice (including, without limitation, tax, accounting, credit, legal and regulatory 
advice) as it deems appropriate under the circumstances, that its acquisition and holding of the 
Notes (i) is fully consistent with its (or if it is acquiring the Notes in a fiduciary capacity, the 
beneficiary's) financial needs, objectives and condition, (ii) complies and is fully consistent with all 
investment policies, guidelines and restrictions applicable to it (whether acquiring the Notes as 
principal or in a fiduciary capacity) and (iii) is a fit, proper and suitable investment for it (or if it is 
acquiring the Notes in a fiduciary capacity, for the beneficiary), notwithstanding the clear and 
substantial risks inherent in investing in or holding the Notes. 

No Representations in relation to the Charged Assets and the Charged Agreements 

None of the Issuer or any of the Programme Parties makes any representation or warranty, 
express or implied, in respect of any Charged Assets or any issuer or obligor of any Charged 
Assets or of any Swap Counterparty or in respect of the relevant Charged Agreements or in 
respect of any information contained in any documents prepared, provided or filed by or on behalf 
of any such issuer or obligor or in respect of such Charged Assets or of any Swap Counterparty 
or in respect of the relevant Charged Agreements with any exchange, governmental, supervisory 
or self regulatory authority or any other person. 

None of the Issuer or any of the Programme Parties makes any representation or warranty in 
respect of the Charged Assets or in respect of any Swap Counterparty. 
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Conflicts of Interest between the holders of Notes and the Issuer and Programme Parties  

Various potential and actual conflicts of interest may arise between the interests of the holders of 
Notes, on the one hand, and any of the Issuer and the Programme Parties, on the other hand, as 
a result of the various businesses and activities of such persons, and none of such persons is 
required to resolve such conflicts of interest in favour of the holders of such Notes. 

Such persons may deal in Charged Assets and other obligations and interests in and of the issuer 
or obligor thereof or any Swap Counterparty, may acquire or accept information from, make loans 
or otherwise extend credit to, and generally engage in any kind of commercial or investment 
banking or other business transactions with, any issuer or obligor of a Charged Asset or any 
Swap Counterparty or otherwise.  In connection therewith, such persons may pursue such 
actions and take such steps as they each deem necessary or appropriate in their discretion to 
protect their respective interests, and in the same manner as if the Notes did not exist and, 
without regard as to whether such action or steps might have an adverse effect on the Notes, The 
Charged Assets, or other obligations or interests of the issuers or obligors thereof or any holders 
of Notes. 

No Fiduciary Role 

None of the Issuer, any of the Programme Parties or any of their respective affiliates is acting as 
an investment adviser, and none of them (other than the Trustee) assumes any fiduciary 
obligation, to any purchaser of Notes. 

None of the Issuer or any of the Programme Parties assumes any responsibility for conducting or 
failing to conduct any investigation into the business, financial condition, prospects, 
creditworthiness, status and/or affairs of any issuer or obligor of any Charged Assets or the terms 
thereof or of any Swap Counterparty or the terms of the relevant Charged Agreements. 

Investors may not rely on the views or advice of the Issuer, or any of the Programme Parties for 
any information in relation to any person other than such Issuer or Programme Party, respectively. 

Provision of Information in relation to the Swap Counterparty or any issuer or other 
obligor of the Charged Assets 

None of the Issuer, any of the Programme Parties or any of their respective affiliates makes any 
representation as to the credit quality of any Swap Counterparty or any issuer or other obligor of a 
Charged Asset. Any of the foregoing persons may have acquired, or during the term of the Notes 
may acquire, non-public information with respect to any Swap Counterparty or any issuer or other 
obligor of a Charged Asset.  None of such persons is under any obligation to make such 
information available to Noteholders. 

Limited Recourse 

All payments to be made by the Issuer in respect of the Notes of each Series and any Charged 
Agreements relating to such Series will only be due and payable from and to the extent of the 
sums received or recovered from time to time by or on behalf of the Issuer or the Trustee in 
respect of the Collateral in respect of such Series. 

To the extent that such sums are less than the amount which the holders of the Notes and any 
Swap Counterparty expected to receive (the difference being referred to herein as a “shortfall”), 
such shortfall will be borne, following enforcement of the security for the Notes, in the inverse of 
the order of priorities on enforcement specified in Condition 4(d), unless otherwise provided in the 
applicable Series Memorandum and the related Constituting Instrument and/or Additional 
Charging Instrument, if applicable. 
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Each holder of Notes of a Series by subscribing for or purchasing such Notes and any Swap 
Counterparty relating to such Series will be deemed to accept and acknowledge that it is fully 
aware that: 

(1) the holders of the Notes and any Swap Counterparty shall look solely to the sums 
referred to in the first paragraph of this section, as applied in accordance with the order 
of priorities referred to in the second paragraph of this section (the “Relevant Sums”), 
for payments to be made by the Issuer in respect of such Notes and any Charged 
Agreements relating to such Series; 

(2) the obligations of the Issuer to make payments in respect of such Notes and any such 
Charged Agreements will be limited to the Relevant Sums and the holders of such Notes 
and any such Swap Counterparty shall have no further recourse to the Issuer (or any of 
its rights, assets or properties), the Dealer, the Swap Counterparty or any other 
Programme Party or person and, without limiting the generality of the foregoing, any 
right of the holders of such Notes and any such Swap Counterparty to claim payment of 
any amount exceeding the Relevant Sums shall be automatically extinguished; and 

(3) the holders of such Notes and any such Swap Counterparty shall not be entitled to 
petition for the winding up of the Issuer as a consequence of any such shortfall or 
otherwise. 

The Notes are Credit Linked Notes 

The Notes are securities which are credit-linked to the Reference Entity (as defined in the Credit 
Default Swap Transaction) and the obligations of the Reference Entity. Investors should note that 
Notes differ from ordinary debt securities issued by the Issuer in that the payment of principal and 
interest by the Issuer is dependent on whether a Credit Event has occurred in respect of the 
Reference Entity. 

Following a Credit Event, the Notes will cease to bear interest and will redeem early.  The amount 
payable to Noteholders on redemption is likely to be an amount less than the principal amount of 
the Notes (and may be zero). 

The 2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement and 
Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions, published on July 4, 
2009 applies to the Credit Default Swap Transaction. Thus, a Credit Event occurred in respect of 
the Reference Entity prior to the issue date of the Notes (i.e. 60 calendar days prior to the Trade 
Date of the Credit Default Swap Transaction, such Trade Date being 19 January 2012) may 
potentially trigger an early redemption of the Notes. A prospective purchaser of the Notes should 
consider the risk of an investment in the Notes also based on a Credit Event occurring prior to the 
issue date of the Notes. 

Similarly, for Succession Events the look-back period is 90 calendar days and it is therefore 
possible that the Notes could be affected by a Succession Event that took place prior to the Trade 
Date. 

Noteholders’ attention is drawn to the fact that there may be a considerable period of time 
following a Credit Event before the Notes are actually redeemed. 

A Noteholder is exposed to the credit risk and general risks of the Reference Entity. Investors 
should have sufficient knowledge and experience in financial and business matters to evaluate 
the merits and risks of investing in credit linked notes as well as access to, and knowledge of, 
appropriate analytical tools or advice to evaluate such merits and risks in the context of their 
financial situation. 
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Exposure to the Reference Entity 

The Notes do not represent a claim against the Reference Entity and, in the event of any loss, 
Noteholders will not have recourse under the Notes to the Reference Entity. However, 
Noteholders will be exposed to the credit risk of the Reference Entity and its Obligations (as 
defined in the Credit Default Swap Transaction).  

Risk of Loss 

If a Credit Event (as defined in the Credit Default Swap Transaction) occurs, the Principal Amount 
of the Notes may be reduced (in the manner described in the Notes), inter alia, by the loss in 
respect of the Reference Obligation of the Reference Entity. If the Principal Amount of the Notes 
is reduced, Noteholders will receive on redemption less than their initial investment. In addition, 
the amount of interest payments will be adversely affected. 

Investors in the Notes are accordingly exposed, as to both principal and (if applicable) interest, to 
the credit risk of the Reference Entity. The maximum loss to an investor in the Notes is 100 per 
cent of their principal investment, together with (if applicable) any accrued interest amounts. 

Conflicts of Interest in relation to the Reference Obligation and the Reference Entity 

The Issuer and its affiliates and the Calculation Agent may deal in the Reference Obligation and 
may, where permitted, accept deposits from, make loans or otherwise extend credit to, and 
generally engage in any kind of commercial or investment banking or other business with, a 
Reference Entity or any affiliate of the Reference Entity, or any other person or entity having 
obligations relating to the Reference Entity, and may act with respect to such business in the 
same manner as each of them would if the Notes did not exist, regardless of whether any such 
action might have an adverse effect on the Reference Entity or the position of any Noteholder or 
otherwise (including, without limitation, any action which might constitute or give rise to a Credit 
Event). 

No Obligation 

Neither the Issuer nor any of the Programme Parties is obligated to make good on any losses 
suffered by Noteholders as a result of Credit Events. 

Synthetic Exposure 

The Issuer does not own any Reference Obligation and the Swap Counterparty is not obliged to 
own any Reference Obligation or have any credit exposure to the Reference Entity.  The Issuer 
and the Swap Counterparty need not suffer any loss in order for a Credit Event (as defined in the 
Credit Default Swap Transaction) to exist. The Notes do not represent a claim against the 
Reference Entity and, in the event of any loss, Noteholders do not have recourse under the Notes 
to the Reference Entity. 

Credit Risk 

A prospective purchaser of the Notes should have such knowledge and experience in financial 
and business matters and expertise in assessing credit risk that it is capable of evaluating the 
merits, risks and suitability of investing in such Notes including any credit risk associated with the 
Reference Entity and the Issuer. None of the Issuer or any of the Programme Parties will have 
any responsibility or duty to make any such investigations, to keep any such matters under review 
or to provide the prospective purchasers of the Notes with any information in relation to such 
matters or to advise as to the attendant risks.   
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Provision of information in relation to the Reference Entity 

Neither the Issuer nor the Swap Counterparty (i) has provided or will provide prospective 
purchasers of Notes with any information or advice with respect to the Reference Entity except as 
contained herein or (ii) makes any representation as to the credit quality of the Reference Entity 
or its obligor(s). The Issuer and the Swap Counterparty may have acquired, or during the term of 
the Notes may acquire, non-public information with respect to the Reference Entity which will not 
be disclosed to holders of Notes. 

The timing and limited scope of the information provided to the Noteholders regarding the 
Reference Entity or matters relating to the Reference Entity (such as the occurrence of a Credit 
Event) may affect the liquidity of the Notes and the ability of the Noteholders accurately to value 
the Notes. 

Business relationships 

The Swap Counterparty may have existing or future business relationships with the Reference 
Entity (including, but not limited to, lending, depositary, risk management, advisory and banking 
relationships), and will pursue actions and take steps that it deems or they deem necessary or 
appropriate to protect its or their interests arising therefrom without regard to the consequences 
for any Noteholder. 

Reference Entity not liable for the Notes 

The Reference Entity is nor involved in the issuance of the Notes in any way and the Reference 
Entity has no obligation to consider the interests of the Noteholders in taking any actions that 
might affect the value of the Notes.  The Reference Entity may, and is entitled to, take actions 
that will adversely affect the value of the Notes.  The purchase price paid for the Notes is paid to 
the Issuer and not to the Reference Entity, and the Notes do not represent a direct investment in 
any Obligation of the Reference Entity or otherwise give the Noteholders any rights in the debt 
obligations of the Reference Entity.  As an owner of Notes, a Noteholder will not have special 
voting rights or rights to receive distributions or any other rights that holders of debt obligations of 
the Reference Entity may have. 

No guarantee of performance 

There is no guarantee, protection or assurance for purchasers of the Notes in respect of the 
credit or performance of the Reference Entity, Reference Obligation or Obligations. Neither the 
Issuer nor any of its affiliates makes any representation as to the future performance of the Notes 
either in absolute terms or relative to other investments. 

Role of the Credit Derivatives Determinations Committees 
 
Noteholders should note that the relevant Credit Derivatives Determinations Committee has the 
power to make binding decisions on critical issues such as whether a Credit Event has occurred, 
which obligations are to be valued and whether an Auction should take place in accordance with 
and as more fully described in the Credit Derivatives Determinations Committees Rules set forth 
in Annex A to the 2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement 
and Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions (published on 24 
July 2009), as amended from time to time. Consequently, Noteholders will be bound by any such 
relevant decisions. 
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Maturity Date Postponement 
 
Investors should note that the Maturity Date may be postponed in certain circumstances if one 
Credit Event has occurred but the relevant Auction Settlement Date or, if applicable, the Cash 
Settlement Date has not occurred or if the Calculation Agent determines that a Credit Event may 
have occurred, in each case on or before the Credit Event Observation End Date. No further or 
other amount in respect of interest shall be payable and no additional amount shall be payable in 
respect of such delay. The latest date to which the Maturity Date may be postponed is the 
Termination Date of the Credit Default Swap Transaction. 

Factors influencing the risk of a Credit Event 

The likelihood of a Credit Event occurring in respect of the Reference Entity will generally 
fluctuate with, among other things, the financial condition and other characteristics of the 
Reference Entity, general economic conditions, the condition of certain financial markets, political 
events, developments or trends in particular industry and changes in prevailing interest rates. 

Movement Option 
 
In certain circumstances, if following a Restructuring Credit Event a No Auction Announcement 
Date has occurred pursuant to sub-paragraph (b) of the definition of No Auction Announcement 
Date, the Swap Counterparty may elect, in its sole discretion, to exercise the Movement Option, 
by delivering an effective Notice to Exercise Movement Option to the Issuer on or prior to the 
Movement Option Cut-off Date. If the Swap Counterparty exercises such option, the Parallel 
Auction Settlement Terms shall apply for the purposes of determining the Auction Final Price. 
Noteholders should be aware that they do not have the right to exercise the Movement Option 
and therefore if the Swap Counterparty elects not to exercise the Movement Option, the Notes 
shall be redeemed in accordance with the Fallback Settlement Method (all as defined in the 
Credit Default Swap Transaction). 

Factors influencing the extent of losses following the occurrence of a Credit Event 

The Reference Obligation may have no, or only a limited, trading market. The liquidity of the 
Reference Obligation will generally fluctuate with, among other things, the underlying liquidity of 
the loan and bond markets, general economic conditions, domestic and international political 
events, developments or trends in a particular industry and the financial condition of the 
Reference Entity. The Reference Obligation may also be subject to restrictions on transfer and 
may be considered illiquid. If a Credit Event occurs in respect of the Reference Entity, any 
resulting diminution in market value of the Reference Obligation could be further magnified by 
reason of such limited liquidity for the Reference Obligation. 

If Auction Settlement is applicable with respect to the Notes, then the amount payable under the 
Notes will be determined on the basis of the final price determined pursuant to the auction held in 
respect of the Reference Entity or its Obligations, provided that the ISDA Credit Derivatives 
Determinations Committee determines that an applicable auction will be held. Noteholders are 
subject to the risk that where a final price is determined in accordance with an auction, this may 
result in a lower recovery value than the Reference Obligation would have had if such final price 
had been determined pursuant to alternative methods. If Auction Settlement is applicable with 
respect to the Notes but the ISDA Credit Derivatives Determinations Committee does not decide 
to hold an auction with respect to the obligations of the relevant Reference Entity, then Cash 
Settlement will apply. 

If Cash Settlement is applicable with respect to the Notes, any quotations used in the calculation 
of the Cash Settlement Amount may be affected by factors other than the occurrence of the 
Credit Event. Such prices may vary widely from dealer to dealer and substantially between 
Valuation Dates. The Reference Obligation, even absent a Credit Event, may be illiquid and such 
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illiquidity may be expected to be more pronounced following the occurrence of a Credit Event, 
thereby adversely affecting any determination of the value of such obligation which in turn will 
impact on the amount by which the Cash Settlement of the Notes may be reduced.  

No Representations in relation to the Reference Entity and the Reference Obligation 

None of the Issuer, any of the Programme Parties or any of their respective affiliates will have 
made any investigation of, or makes any representation or warranty, express or implied, as to, the 
Reference Entity (including, without limitation, with regard to its financial condition or 
creditworthiness) or the Reference Obligation or any information contained in any documents 
provided by the Reference Entity to any of them or to any other person or filed by the Reference 
Entity with any exchange or with any governmental entity regulating the offer and sale of 
securities. 

In particular, none of the Issuer, any of the Programme Parties or any of their respective affiliates 
will have made any investigation of, or makes any representation or warranty, express or implied, 
as to: 

(1) the existence or financial or other condition of the Reference Entity; or 

(2) whether the relevant Obligations (as defined in the Credit Default Swap Transaction) and 
Reference Obligations constitute legal, valid and binding obligations of the Reference 
Entity. 
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TERMS AND CONDITIONS OF THE NOTES 

CiMA Finance Limited 

EUR 1,000,000,000 Programme  
for the issue of Notes and the making of Alternative Investments 

under the 
MULTI-ISSUER CAPITAL MARKETS ACCESS PLATFORM 

 

Series 2012-4 

USD 3,000,000 Fixed Rate Credit Linked Secured Limited Recourse Notes due 2013 
(the “Notes”) 

 

The Notes shall have the following terms and conditions (the “Terms”) which shall complete, 
modify and amend the Master Conditions (April 2011 Edition) (as set out in the Issuer’s 
Programme Memorandum dated 18 April 2011 under the heading “Terms and Conditions of the 
Notes”) which shall apply to the Notes as so completed, modified and amended (the “Master 
Conditions”). References to “Conditions” or “Condition” be construed in relation to the Notes 
as a reference to the Master Conditions as amended, supplemented or restated by the Terms. 

Unless the context otherwise requires, expressions used herein and not otherwise defined herein 
or in the Programme Memorandum shall have the meanings ascribed to them by the provisions of 
the Charged Agreements (including the 2006 ISDA Definitions, as published by the International 
Swaps and Derivatives Association, Inc. and incorporated by reference into the confirmation with 
respect to the Charged Agreements). 

1. (i) Issuer: CiMA FINANCE LIMITED  

 (ii) Arranger and Dealer Banco Español de Crédito, S.A. 

 (iii) Swap Counterparty: Banco Español de Crédito, S.A. 

 (iv) Trustee: Deutsche Trustee Company Limited. 

 (v) Issue Agent and Principal 
Paying Agent: 

Deutsche Bank AG, London Branch 

 (vi) Irish Listing Agent: Deutsche Bank Luxembourg, S.A. 

 (vii) Custodian: Banco Español de Crédito, S.A. 

 (viii) Interest Calculation Agent: Banco Español de Crédito, S.A. 

 (ix) Common Depositary: Deutsche Bank AG, London Branch 

 (x) Determination Agent: Banco Español de Crédito, S.A. 

 (xi) Realisation Agent: Banco Español de Crédito, S.A. 

 (xii)  Swap Paying Agent: Banco Español de Crédito, S.A. 

2. (i) Series Number: 2012-4. 

 (ii) Tranche Number: Not applicable. 
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(If fungible with an existing Series, 
details of that Series, including the 
date on which the Notes become 
fungible) 

 (iii) Specified Currency or 
Currencies: 

U.S. Dollar (“USD”,“$”). 

3. Principal Amount: The aggregate principal amount of the Notes is 
USD 3,000,000. 

4. Status: The Notes are secured and limited recourse 
obligations of the Issuer ranking pari passu and 
rateably without preference among themselves, 
recourse in respect of which is limited in the 
manner described in the Conditions.  The Notes 
are subject to Swap Counterparty Priority, as 
specified in Condition 4(d). 

5. Issue Price: 98.45 per cent. of the Principal Amount. 

6. Net proceeds: USD 2,953,500. 

7. Authorised Denomination: USD 100,000. 

8. Issue Date: 5 March 2012. 

9. Maturity Date: 20 March 2013 (the “Scheduled Maturity Date”), 
subject to adjustment in accordance with the 
Modified Following Business Day Convention, 
provided that if an Event Determination Date 
occurs with respect to the Credit Default Swap 
Transaction, the Maturity Date shall be the Auction 
Settlement Date or, if applicable, the Cash 
Settlement Date, as determined under the Credit 
Default Swap Transaction. 

The Maturity Date may be postponed to a date 
falling later than the Scheduled Maturity Date if, 
upon the occurrence of a Credit Event (as defined 
in the Credit Default Swap Transaction), the 
Termination Date of the Credit Default Swap 
Transaction falls after the Scheduled Maturity Date. 

10. Charged Assets: USD 3,800,000 nominal amount of 2.375 per cent. 
Notes due March 2013 issued by Instituto de 
Crédito Oficial and guaranteed by the Kingdom of 
Spain. ISIN Code:  

Regulation S: US45778JAA16 

Rule 144A: US45778HAB33 

The Charged Assets will be delivered on the Issue 
Date by the Swap Counterparty to the Depositary 
Account held by the Custodian on behalf of the 
Issuer as provided in the Swap Transaction (see 
section headed Charged Agreements). 
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11. Depositary Account: The account of the Custodian in Euroclear in which 
the securities forming part of the Charged Assets 
are held from time to time. 

 

12. Additional Charging Instrument: Not applicable.  

13. Charged Agreements: There are two Charged Agreements, being the 
International Swaps and Derivatives Association, 
Inc. (“ISDA”) 2002 form of Master Agreement 
(Multicurrency – Cross Border) and a schedule 
thereto dated as of the date of the Constituting 
Instrument between the Swap Counterparty and 
the Issuer, (i) as supplemented by a confirmation of 
an interest rate swap transaction (the “Interest 
Rate Swap Confirmation”) entered into between 
the Swap Counterparty and the Issuer with an 
effective date of the Issue Date (the “Interest Rate 
Swap Transaction”); and (ii) as supplemented by 
a confirmation of a credit default swap transaction 
(the “Credit Default Swap Confirmation”) entered 
into between the Swap Counterparty and the Issuer 
with an effective date of the Issue Date (the “Credit 
Default Swap Transaction”). 

The forms of the Interest Rate Swap Confirmation and 
the Credit Default Swap Confirmation are set out below 
(see sections headed Form of Interest Rate Swap 
Confirmation – Annex 1 – and Form of Credit Default 
Swap Confirmation – Annex 2 –).  

14. Security: The Collateral for the Notes comprises:  

(A) a first fixed charge on and an assignment by 
way of security of, in favour of the Trustee, the 
Charged Assets, all debts represented thereby 
and all rights and Proceeds derived therefrom; 

(B) (i) an assignment by way of security in favour 
of the Trustee of all the Issuer's rights against the 
Custodian under the Custody Agreement and all 
sums derived therefrom and (ii) a first fixed 
charge in favour of the Trustee of all funds in 
respect of such of the Charged Assets as are 
held from time to time by the Custodian; 

(C) a first fixed charge in favour of the Trustee of 
(i) all funds and any other assets now or 
hereafter standing to the credit of the account of 
the Principal Paying Agent in respect of the 
Notes, the Receipts and the Coupons (if any) 
and the debts represented by such moneys and 
(ii) all funds standing to the credit of the account 
of the Swap Paying Agent in relation to the Notes 
and the debt represented by such moneys; 
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(D)  an assignment by way of security in favour of 
the Trustee of all the Issuer's rights, title, benefit 
and interest in, to and under the Agency 
Agreement and all sums derived therefrom;  

(E)  an assignment by way of security in favour of 
the Trustee as trustee of all the Issuer's rights, 
title, benefit and interest in, to and under the 
Charged Agreements and any sums and any 
other assets derived therefrom; and 

(F)  an assignment by way of security in favour of 
the Trustee of all the Issuer’s right, title, benefit 
and interest in, to and under the Placing 
Agreement. 

15. Fixed Rate Note Provisions: Applicable from the Issue Date to the Scheduled 
Maturity Date provided that upon the occurrence of 
an Event Determination Date in accordance with 
the Credit Default Swap Transaction no Interest 
Amount accrued pursuant to this provision shall be 
payable to the Noteholders in respect of the 
Interest Period in which the Event Determination 
Date has occurred or at any time thereafter. 

In addition, if in respect of any Interest Payment 
Date (each an "Affected Interest Payment Date") 
the conditions to establishing a Credit Event 
Determinations Committee (as defined in the Credit 
Default Swap Transaction) to determine the 
occurrence of a Credit Event (as defined in the 
Credit Default Swap Transaction) have  been met, 
the Issuer may suspend the payment of interest 
from and including such date until the date that is 
three Business Days following the date (if any) on 
which the Credit Event Determinations Committee 
determines that no Credit Event has occurred. If 
the Credit Event Determinations Committee 
determines that no Credit Event has occurred any 
interest scheduled to be paid on the Affected 
Interest Payment Date shall be paid by the Issuer 
to the Noteholders on the third Business Day 
following the date on which the Credit Event 
Determinations Committee makes such 
determination, provided that no additional interest 
shall be payable as a result of such delay. 

 (i) Interest Rate: 4.00 per cent. per annum. 

 (ii) Interest Period: The first Interest Period shall begin on (and 
include) the Issue Date and end on (but exclude) 
the first Interest Payment Date and each 
successive Interest Period shall begin on (and 
include) an Interest Payment Date and end on (but 
exclude) the next succeeding Interest Payment 
Date. 
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 (iii) Interest Payment 
Dates: 

20 March, 20 June, 20 September and 20 
December in each year commencing on 20 March 
2012 and ending on (and including) the Scheduled 
Maturity Date. 

 (iv) Calculation Amount: USD 100,000 

 (v) Day Count Fraction: Actual/360. 

 (vi) Business Day 
Convention: 

Modified Following with no adjustment to interest 
payable. 

16. Floating Rate Note Provisions: Not applicable. 

 

17. Zero Coupon Note Provisions: Not applicable.  

18. Interest Only Note Provisions: Not applicable. 

19. Long Maturity Note Provisions: Not applicable. 

20. Variable Coupon Amount Note 
Provisions: 

Not applicable. 

21. Dual Currency Note Provisions: Not applicable.  

 

22. Other Type of Note Provisions: Not applicable. 

23. Call/Put Option: Not applicable and therefore, Condition 7(g) shall 
not apply. 

(i) Redemption Amount: The Notes are Credit Linked Notes. The 
Redemption Amount of each Note (except on early 
redemption pursuant to Condition 7(b), Condition 
7(c), Condition 7(d) or Condition 9 (see paragraph 
25 below), or upon the occurrence of an Event 
Determination Date in accordance with the Credit 
Default Swap Transaction) shall be its outstanding 
principal amount (the “Scheduled Redemption 
Amount”). 

24. 

(ii)Redemption Amount following 
the occurrence of an Event 
Determination Date:  

(A) The provisions of this sub-paragraph 24 (ii) 
shall apply in the event of the occurrence of an 
Event Determination Date, even if the Notes have 
become subject to mandatory redemption under 
Condition 7(b), Condition 7(c), Condition 7(d) or 
Condition 9 prior to, on or after the occurrence of 
an Event Determination Date. 

(B) Action upon the occurrence of an Event 
Determination Date (as defined in the Credit 
Default Swap Transaction): 

If the Conditions to Settlement are satisfied 
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pursuant to the Credit Default Swap Transaction, 
the Determination Agent shall as soon as 
reasonably practicable (and in the case of a Credit 
Event Resolution Request Date within 10 calendar 
days from the date of the DC Credit Event 
Announcement (both as defined in the Credit 
Default Swap Transaction)) give notice on behalf of 
the Issuer to the Principal Paying Agent, the 
Trustee and to the Noteholders in accordance with 
Condition 14 specifying the following information: (i) 
the fact that the Conditions to Settlement have 
been satisfied and (ii) the date of satisfaction 
thereof. 

The Issuer will, pursuant to the Interest Rate Swap 
Transaction, deliver the Charged Assets, if any, to 
the Swap Counterparty. 

Each Note shall be redeemed at a Redemption 
Amount equal to its pro rata share of the amount 
determined by the Swap Counterparty  in 
accordance with the following formula: 

 
Max [0; MVCA – ASA – ASC – Unwind Ancillary 
Costs] 
 
Where: 
 
“MVCA” means an amount in EUR equal to the 
market value of the Charged Assets as determined 
by the Determination Agent acting in good faith and 
in a commercially reasonable manner;  
 
“ASA” means the Auction Settlement Amount (or 
Cash Settlement Amount, as the case may be) 
determined under the Credit Default Swap 
Transaction;  
 
“ASC” means an amount calculated on or about the 
Event Determination Date (as defined on the Credit 
Default Swap Transaction) by the Swap 
Counterparty in a commercially reasonable manner 
on the basis of the replacement cost or gain for a 
swap transaction that would have the effect of 
preserving for the Swap Counterparty the economic 
equivalent of the Interest Rate Swap Transaction. 
This amount should be a positive amount if payable 
by the Issuer to the Swap Counterparty or a 
negative amount if payable by the Swap 
Counterparty to the Issuer; and 
 
“Unwind Ancillary Costs” means any legal and 
other ancillary costs incurred by the Issuer, the 
Trustee or the Swap Counterparty as a result of the 
Notes becoming redeemed prior to the Scheduled 
Maturity Date. 
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(C) Termination of the Credit Default Swap 
Transaction: 

If on the Scheduled Maturity Date the Conditions to 
Settlement (as defined in the Credit Default Swap 
Transaction) have been satisfied with respect to 
the Credit Default Swap Transaction but the 
related Auction Settlement Date or, if applicable, 
the Cash Settlement Date (as respectively defined 
in the Credit Default Swap Transaction) has not 
then been determined, the Maturity Date shall be 
postponed to the day which is the termination date 
of the Credit Default Swap Transaction. 

In addition, if on or prior to the Credit Observation 
End Date (as defined in the Credit Default Swap 
Transaction) the Determination Agent determines 
that a Credit Event has occurred and an Event 
Determination Date may occur after the Scheduled 
Maturity Date, the Maturity Date shall be 
postponed to the last date on which an Event 
Determination Date may occur with respect to such 
Credit Event, or such later date determined in 
accordance with the paragraph above.  

If the Maturity Date is postponed after the 
Scheduled Maturity Date the Determination Agent 
shall as soon as reasonably practicable give notice 
on behalf of the Issuer to the Principal Paying 
Agent, the Trustee and to the Noteholders in 
accordance with Condition 14 specifying that the 
Maturity Date of the Notes is to be postponed. 

For the avoidance of doubt, if the Maturity Date 
falls after the Scheduled Maturity Date no 
additional interest shall be payable in respect of the 
Notes. 

25. Early Redemption Amount payable 
on mandatory redemption, 
redemption for taxation reasons or 
on termination of the Charged 
Agreements or on default and the 
method of calculating the same (if 
required or if different from that set 
out in the Conditions): 

Subject to paragraph 24 (ii) above, a pro rata share 
of the (i) realisation proceeds of the Charged 
Assets, (ii) plus any swap termination payments (if 
any) payable by the Swap Counterparty to the 
Issuer or minus any swap termination payment (if 
any) payable by the Issuer to the Swap 
Counterparty under the Credit Default Swap 
Transaction and under the Interest Rate Swap 
Transaction, (iii) minus any fees, costs and 
expenses incurred in connection with the Early 
Redemption of the Notes (all as described in 
Conditions 4 and 7(f) of the Notes). 

For the avoidance of doubt this paragraph 25 shall 
not apply to the Notes upon the occurrence of an 
Event Determination Date. If an Event 
Determination Date occurs, the Early Redemption 
Amount shall be calculated in accordance with 
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paragraph 24 (ii) above. 

26. Notes issued in bearer or registered 
form: 

Bearer 

27. Whether Notes will be C Notes or D 
Notes: 

D Notes. 

28. Provisions for exchange of 
Temporary Global Note: 

The Temporary Global Note shall be exchangeable 
for a Permanent Global Note on or after 40 days 
from the Issue Date (or such later date as may be 
determined to be the Exchange Date in accordance 
with the terms of such Temporary Global Note) 
upon certification as to non-U.S. beneficial 
ownership. 

29. Provisions for exchange of 
Permanent Global Note: 

The Permanent Global Note shall be exchangeable 
for definitive Bearer Notes in the limited 
circumstances set out in Condition 1(a)(1). 

30. New Global Note: No 

31. Talons to be attached to the Notes 
and, if applicable, the number of 
Interest Payment Dates between 
the maturity for each Talon: 

No. 

32. Additional Financial Centre(s) or 
other special provisions relating to 
Payment Dates: 

None. 

33. Details relating to Instalment Notes: 
amount of each instalment, date on 
which each payment is to be made: 

Not applicable. 

34. Listing and Admission to Trading: Application has been made to the Irish Stock 
Exchange for the Notes to be admitted to the 
Official List and trading on its regulated market. 
Although the ultimate decision as to whether any 
application is accepted is at the discretion of the 
Irish Stock Exchange, all reasonable efforts will be 
made to ensure that such application to list the 
Notes is accepted. 

35. Rating: The Notes will not be rated. 

36. Business Days: Any day on which New York, London and the 
Trans-European-Automated Real-time Gross 
settlement Express Transfer (TARGET2) system or 
its successor in business is open. 

37. Settlement Procedures: The Notes have been accepted for settlement in 
Euroclear and Clearstream, Luxembourg. 

38. Alternative Clearing System: Not applicable. 

39. ISIN Code:  XS0738485985. 
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40. Common Code: 073848598. 

41. Intended to be held in a manner 
which would allow Eurosystem 
eligibility: 

No 

 

42. Agent for service of process: For the purposes of Condition 18 (Governing Law 
and Submission to Jurisdiction), the Issuer has 
appointed Deutsche Bank AG, London Branch as 
its agent for service of any proceedings in England 
in relation to the Notes and the Constituting 
Instrument.  

43. Credit Events: The occurrence of any Credit Event (as defined in 
the Credit Default Swap Transaction), and all 
calculations, determinations and other steps 
required to be taken in connection therewith, under 
or in respect of the Charged Agreements are 
conclusive and binding on the Issuer, the Trustee, 
the Noteholders and the Principal Paying Agent, 
and all other persons when and as they occur or 
they are made or taken under or in connection with 
the Charged Agreements pursuant to its terms, 
without further notice, consultation or determination 
hereunder. The Swap Counterparty is also 
designated as calculation agent for any 
determination to be made in the Charged 
Agreements. 

DISTRIBUTION 

44. Distribution  

 (i) If syndicated, names and 
addresses of managers 
and underwriting 
commitments: 

Not applicable. 

 

 (ii) Stabilising manager (if 
any): 

Not applicable. 

 (iii) TEFRA: The D Rules are applicable. 

 (iv) Additional selling 
restrictions: 

Not applicable. 

45. Post-issuance information: Not applicable. 

46. Additional provisions:  Condition 1(a)(1) Bearer Notes and Condition 2(e) 
Authorised Denomination shall be amended by 
replacing each reference to “EUR 100,000” with 
“EUR 50,000”. 
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DESCRIPTION OF THE CHARGED ASSETS 

The following information relating to the Charged Assets and the obligor with respect to the 
Charged Assets is a summary only and has been extracted from public sources. The following 
information has been accurately reproduced from public sources. So far as the Issuer is aware 
and is able to ascertain from such public sources, no facts have been omitted which would render 
the reproduced information inaccurate or misleading. None of the Dealer, the Trustee, or the 
Swap Counterparty has verified, or accepts any liability whatsoever for the accuracy of, such 
information and prospective investors in the Notes should make their own independent 
investigations and enquiries into the Charged Assets and the obligor with respect to the Charged 
Assets.  

Issuer: Instituto de Crédito Oficial (“ICO”). 

Address:  Paseo del Prado, 4, 28014 Madrid 

Country of incorporation:  Spain 

Nature of business: ICO’s main objective as the financial agency of the 
Kingdom of Spain is to promote economic and 
social development in Spain by allocating medium 
and long-term funds to selected sectors (i.e., 
housing construction, infrastructure, 
telecommunications, energy, environment and 
transport) and the regions of Spain. Most of the  
Issuer’s loans are made to small and medium 
enterprises, either directly or through mediation 
loans. 

Description of the Charged Assets: USD 3,800,000 nominal amount of 2.375 per cent. 
Notes due 4 March 2013 issued by Instituto de 
Crédito Oficial and guaranteed by the Kingdom of 
Spain. ISIN Code:  

Regulation S: US45778JAA16 

Rule 144A: US45778HAB33 

Listing: Luxembourg Stock Exchange 

Governing Law: English Law 
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DESCRIPTION OF THE REFERENCE ENTITY 

 
The following information relating to the Reference Entity has been accurately reproduced from 
published information.  So far as the Issuer is aware and is able to ascertain from these 
documents, no facts have been omitted which would render the reproduced information 
misleading. The Issuer’s responsibility for such information is limited to the correctness of its 
extraction. Prospective investors in the Notes should make their own independent investigations 
and enquiries into the Reference Entity (including with regard to its financial position and 
creditworthiness). 

Reference Entity:  Telefónica, S.A. 

Address of the Issuer:  Gran Vía 28, 28013 Madrid, Spain 

Country of incorporation:  Spain 

Nature of business:  
Telefónica is one of the world leaders integrated 
operator in the telecommunication sector, providing 
communication, information and entertainment 
solutions, with presence in Europe, Africa and Latin 
America. It operates in 25 countries. As of 
September 2011, Telefónica’s total number of 
customers amounted to 299.7 millions.  
 
 

Listing: Telefónica’s shares are listed on the Spanish Stock 
Exchange, New York Stock Exchange (NYSE),  
Merval, Xetra, Borsa Italia, Budapest Stock 
Exchange and Euronext Amsterdam. 

In addition, Telefónica is the guarantor of debt 
securities listed on, among others, the London 
Stock Exchange and the New York Stock 
Exchange. 
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USE OF PROCEEDS 

The net proceeds of the issue of the Notes, being the sum of USD 2,953,500, will be used by the 
Issuer in order to make an initial exchange under the Swap Transaction on the Issue Date. The 
Swap Counterparty has a corresponding obligation to transfer the Charged Assets to the Issuer.  
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CAPITALISATION OF THE ISSUER 

The following table sets forth the unaudited capitalisation of the Issuer at 5 March 2012, adjusted 
to reflect the issue of the Notes: 

Shareholders’ Funds:  

Share Capital: Euro 1,000 (authorised EUR 1,000, issued 1,000 of EUR 1). 

Indebtness:  

Series 1 EUR 12,000,000 Accreting Fixed Rate Secured Limited Recourse Notes due 2029 

Series 
2012-1 

EUR 5,000,000 Fixed Rate Credit Linked Secured Limited Recourse Notes due 2013 

 

Series 
2012-2 

USD 3,000,000 Fixed Rate Credit Linked Secured Limited Recourse Notes due 2013 
 

Series 
2012-3 

EUR 10,000,000 Secured Limited Recourse Notes due 2015 
 

Series 
2012-4 

USD 3,000,000 Fixed Rate Credit Linked Secured Limited Recourse Notes due 2013 
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SUBSCRIPTION AND SALE 

General 

The Issuer and the Dealer agree that no action has been or will be taken in any jurisdiction that 
would permit a public offering of any of the Notes, or possession or distribution of this Series 
Memorandum or any part thereof or any other offering material, in any country or jurisdiction 
where action for that purpose is required. 

Kingdom of Spain 

The Dealer (or, where there is more than one Dealer, the Arranger and each Dealer) has 
represented and agreed that the Notes may not and will not be offered or sold in Spain unless the 
provisions set out in the Spanish Securities Market Law of 28 July 1988 (Ley 24/1988, de 28 de 
julio, del Mercado de Valores), as amended and restated, and supplemental rules enacted 
thereunder are complied with. 

Ireland  

Each Dealer represents, warrants and agrees that, and each further Dealer will be required to 
represent, warrant and agree that it has not offered, sold, placed or underwritten and will not offer, 
sell, place or underwrite the Notes, or do anything in Ireland in respect of the Notes, otherwise 
than in conformity with the provisions of: 

(1) the Prospectus Directive, the Prospectus (Directive 2003/71/EC) Regulations, 2005 and 
any rules issued by the Central Bank of Ireland (the “Central Bank”) under Section 51 of 
the Investment Funds, Companies and Miscellaneous Provisions Act 2005 of Ireland (as 
amended) (the "2005 Act"); 

(2) the Companies Acts 1963 to 2009 (as amended);  

(3) the European Communities (Markets in Financial Instruments) Regulations 2007 (Nos. 1 
to 3) including, without limitation, Regulations 7 and 152 thereof or any codes of conduct 
issued in connection therewith, and the provisions of the Investor Compensation Act, 
1998; 

(4) the Market Abuse (Directive 2003/6/EC) Regulations 2005 and any rules issued by the 
Central Bank under Section 34 of the 2005 Act and will assist the Issuer in complying 
with its obligations thereunder;  

(5) the Central Bank Acts 1942 to 2010 (as amended) and any codes of conduct rules made 
under Section 117 (1) of the Central Bank Act 1989, and 

(6) (in the case of any Notes with the legal maturity of less than one year) the exemption 
granted by the Central Bank under Section 8(2) of the Central Bank Act, 1971, as 
inserted by Section 31 of the Central Bank Act, 1989 as amended by Section 70(d) of 
the Central Bank Act, 1997 as amended by Section 3 of Part 4 of the Central Bank and 
Financial Services Authority Act, 2004 (and such Notes constitute commercial paper for 
the purposes of such exemption). 
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INFORMATION RELATING TO THE ISSUER 

1. Authorisation  

The Issuer has obtained all necessary consents, approvals and authorisations in connection with 
the issue and performance of the Notes. The issue of the Notes was duly authorised by a 
resolution of the board of directors of the Issuer dated 15 February 2012.  

2. Interests of Natural and Legal Persons in the Issue  

So far as the Issuer is aware, no person involved in the offer of the Notes has an interest material 
to the offer.  

3. Significant or Material Change  

Other than as described herein, there has been no significant change in the financial or trading 
position of the Issuer and no material adverse change in the financial position or prospects of the 
Issuer since the date of its incorporation.  

4. Litigation  

There are no legal, governmental or arbitration proceedings (including any such proceedings 
which are pending or threatened of which the Issuer is aware) which may have or have had since 
the date of its incorporation a significant effect on the financial position of the Issuer.  

5. Documents Available 

Copies of the following documents will be available for inspection by physical means during usual 
business hours on any weekday (Saturdays, Sundays and public holidays excepted) at the 
registered office of the Issuer and the specified office of the Principal Paying Agent in London for 
so long as any of the Notes shall remain outstanding:  

(A) this Series Memorandum and the Programme Memorandum; 

(B) the Constituting Instrument dated 5 March 2012 and the Charged Agreements constituted 
thereby; and 

(C) the Memorandum and Articles of Association of the Issuer. 

6. Clearing Systems and Settlement 

The Notes have been accepted for clearance through Euroclear, Clearstream, Luxembourg or 
such other clearing system approved by the Issuer and the Trustee. The common code and ISIN 
for the Notes, will be 073848598 and XS0738485985 respectively.  

7. Post Issuance Reporting 

The Issuer does not intend to provide post-issuance transaction information.  

8. Estimated Total Expenses 

The Issuer takes responsibility for the expenses relating to the admission to trading of the Notes 
being such cost EUR 1,791.20. 
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INFORMATION RELATING TO BANCO ESPAÑOL DE CRÉDITO, S.A. 

As of 31 December 2011 the total assets of Banco Español de Crédito, S.A. (“Banesto” or the 
“Bank”), together with its consolidated subsidiaries (the “Group”), were EUR 108,848,072. 
Banesto’s business consists primarily of providing commercial banking services in Spain, 
focusing on the individual, small and medium-sized business sectors. The Bank also engages in 
wholesale banking and capital and money markets activities. The Group operated through 1,714 
offices as of 31 December 2011, making it one of the largest commercial bank networks in Spain 
at that date in terms of number of branches. 

The Bank was incorporated in Spain on 1 May 1902 as a Sociedad Anónima (Limited Liability 
Company) for an indefinite term and it commenced its operations on 1 July 1902. The Bank is 
subject to, amongst others, Ley de Sociedades de Capital (Spanish Corporations’ Law). 

Banesto’s registered office is at Gran Vía de Hortaleza 3, Madrid, Spain. The business address of 
the members of Banesto’s Board of Directors is the registered office of the Bank, registration 
number: A28000032 and email address: correo@banesto.es.  

At 31 December 2011, Banco Santander, S.A. owned 89.95 per cent. of the Bank’s capital stock 
which is composed by 687,386,798 shares. 

Historically, the Bank’s main activity in Spain has been commercial banking, particularly retail 
banking and business with small- and medium-sized enterprises (SMEs) and shops. It also 
conducts wholesale banking and activities in the capital markets.  

Banesto’s shares are traded on the Mercado Continuo Stock Exchange, a regulated market for 
the purposes of the Prospectus Directive. 
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ANNEX 1  
 

FORM OF INTEREST RATE SWAP CONFIRMATION 

Date: 5 March 2012 

To: CiMA Finance Limited. 
5 Harbourmaster Place 
IFSC, Dublin 1 
Ireland 
Attention: Managing Director 

From: Banco Español de Crédito, S.A. 

RE: CIMA/S-2012-4 

 
INTEREST RATE SWAP CONFIRMATION 

Dear Sirs, 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of 
the transaction entered into between Banco Español de Credito, S.A. ("Party A") and CiMA Finance 
Limited ("Party B") on the Trade Date specified below (the "Transaction"). This Confirmation 
constitutes a "Confirmation" as referred to in the Agreement specified below.  

The definitions and provisions contained in the 2006 ISDA Definitions (the "Definitions") as 
published by the International Swaps and Derivatives Association, Inc. are incorporated by 
reference herein. In the event of any inconsistency between the Definitions and this Confirmation, 
this Confirmation will govern. 

This Confirmation supplements, forms a part of, and is subject to the 2002 form of the ISDA Master 
Agreement (Multicurrency-Cross Border) published by ISDA dated as of 5 March 2012, as amended 
and supplemented from time to time, (the "Agreement") entered into between Party A and Party B 
by the execution of the Constituting Instrument dated 5 March 2012 (the "Constituting 
Instrument"), by and among the persons thereto for purposes of constituting Series 2012-4 USD 
3,000,000 Fixed Rate Credit Linked Secured Rate Notes due 2013 (the "Notes") issued by CiMA 
Finance Limited under its EUR 1,000,000,000 Programme for the issue of Notes and the making of 
Alternative Investments (the "Programme"). All provisions contained in the Agreement govern this 
Confirmation except as expressly modified below. All terms defined in the Agreement and not 
otherwise defined herein shall have the meanings assigned in the Agreement.  

References to "Notes", the "Terms" and the "Conditions" in respect of the Notes and any other 
capitalized term that is used but not defined herein, the Agreement, the Definitions shall have their 
respective meanings ascribed to them in the Constituting Instrument and in the event of any 
inconsistency between words and meaning defined in the Constituting Instrument and words and 
meaning defined in this Confirmation, this Confirmation will prevail. 

The terms of the particular Transaction to which this Confirmation relates are as follows: 
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1. General Terms 

Trade Date: 19 January 2012. 

Effective Date: 5 March 2012. 

Termination Date: 20 March 2013, subject to adjustment in accordance 
with the Modified Following Business Day Convention. 

Notional Amount: USD 3,000,000. 

Calculation Agent City: Madrid. 

Business Day: TARGET, New York and London. 

Business Day Convention: Modified Following. 

Fixed Amounts :  

Fixed Amount Payer: Party A. 

Fixed Rate Payment Dates: 

 

20 March, 20 June, 20 September and 20 December 
in each year commencing on 20 March 2012 to (and 
including) the Termination Date, subject to adjustment 
in accordance with the Modified Following Business 
Day Convention with No Adjustment to Period End 
Dates. 

Fixed Rate: 3.00 per cent per annum. 

Fixed Rate Day Count Fraction: Actual/360. 

Variable Amounts:  

Variable Amount Payer: Party B. 

Variable Amount Payments: 

 

Party B will pay to Party A each amount of principal 
and interest payable in respect of the Charged Assets 
(as defined in the Terms of the Notes) on each date 
falling during the Term of this Transaction on which 
such amounts of principal and interest are scheduled 
to be paid (in accordance with the terms and 
conditions of such Charged Assets in effect as of the 
Trade Date). 
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Exchange Amounts -Party A:  

Initial Exchange Date: Effective Date. 

Initial Exchange Amount I: Delivery of the Charged Assets with full title 
guarantee to the Custodian for the account of Party B. 

Initial Exchange Amount II: EUR 50,657.40 to be credited to the relevant Issuer 
General Expenses Account. 

Final Exchange Date: The Termination Date. 

Final Exchange Amount: USD 3,000,000 

Exchange Amounts -Party B:  

Initial Exchange Date: Effective Date. 

Initial Exchange Amount: USD 2,953,500. 

 

2. Additional Provisions 

2.1 Termination upon the occurrence of an Event Determination Date 

(a) If an Event Determination Date in respect of the Credit Default Swap Transaction occurs, it 
will be considered an Additional Termination Event in respect of the whole of this 
Confirmation, the Agreement and the Transaction. For these purposes, Party B shall be 
the Affected Party and no notice shall be required to be served by Party A to Party B for 
the purposes of Section 6 (b) of the Agreement. 

(b) On or about the Event Determination Date Party A shall calculate in a commercially 
reasonable manner the ASC. 

 Where “ASC” means an amount calculated on the basis of the replacement cost or gain 
for a swap transaction that would have the effect of preserving for Party A the economic 
equivalent of this Transaction. This amount should be a positive number if payable by 
Party B to Party A or a negative number if payable by the Party A to Party B. 

(c) Upon the early termination of this Transaction under this sub-paragraph 2.1, on the 
Auction Settlement Date or, if applicable, the Cash Settlement Date (as defined in the 
Credit Default Swap Transaction): 

(i) Party B will deliver the Charged Assets to Party A (if any); 

(ii) Party A will pay to Party B an amount equal to the MVCA  (as defined in the Terms 
of the Notes) (if any) minus the absolute value of the ASC (if it is a positive amount) 
or plus the absolute value of the ASC (if it is a negative amount);  

(iii) this Transaction shall terminate and neither party shall have any further obligation 
to the other hereunder under Section 6(e) of the Agreement or otherwise. 
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2.2 Withholding or Deductions in respect of Charged Assets 

For the avoidance of doubt, no Variable Amounts payable by Party B to Party A hereunder 
shall be reduced on account of any deduction or withholding from any payment in respect 
of the Charged Assets (if any) on account of any present or future tax, levy, impost, duty, 
charge, assessment or fee of any nature (including interest, penalties and additions 
thereto) that is imposed by any government or other taxing authority in respect of any such 
payment in respect of the Charged Assets, or on account of any right of set-off, or for any 
other reason whatsoever. 

3. Notice and Account Details  

Telephone and Facsimile Numbers and Contact Details for Notices: 

Party A:    Banco Español de Crédito, S.A. 
 

Attention: Back Office de Tesorería y Mercado de Capitales 

Gran Vía de Hortaleza, 3 

Edificio CPD, Planta –1 

28033 Madrid (Spain) 

Telephone: +34 91 343 26 27 

 Fax:  +34 91 338 16 76 

 
Party B:    CiMA Finance Limited 
 

5 Harbourmaster Place 

IFSC, Dublin 1 

Ireland 

Attention: Managing Director 

Telephone: + 353 1 680 6000 

 
Account Details for Party A: To be notified by Party A 

Account Details for Party B: In your account with us 

4. Offices 

Party A: Madrid 

Party B: Dublin 

5. Calculation Agent 

Party A acting reasonably and in good faith according to its customary practices and 
procedures, provided, however, that absent manifest error, the Calculation Agent's 
computations hereunder shall be binding for all purposes. 

6. Representations 
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(A) Each party represents and warrants to the other party as of the Trade Date that it 
is entering into this Transaction for investment, financial intermediation, hedging or 
other commercial purposes. 

(B) Each party hereby agrees that, as of the Trade Date: 

(1) Non-Reliance. It is acting for its own account, and it has made its own 
independent decisions to enter into this Transaction and as to whether this 
Transaction is appropriate or proper for it based upon its own judgment and 
upon advice from such advisors as it has deemed necessary. It is not relying 
on any communication (written or oral) of the other party as investment 
advice or as a recommendation to enter into this Transaction; it being 
understood that information and explanations related to the terms and 
conditions of this Transaction shall not be considered investment advice or a 
recommendation to enter into this Transaction. No communication (written or 
oral) received from the other party shall be deemed to be an assurance or 
guarantee as to the expected results of this Transaction. 

(2) Assessment and Understanding. It is capable of assessing the merits of 
and understanding (on its own behalf or through independent professional 
advice), and understands and accepts, the terms, conditions and risks of this 
Transaction. It is also capable of assuming, and assumes, the risks of this 
Transaction. 

(3) Status of Parties. The other party is not acting as a fiduciary for or an 
advisor to it in respect of this Transaction. 

(4) Hedging. Each party may hedge its obligations under this Transaction by 
entering into another swap or similar transaction with the other party or with a 
third party. 

7. Assignment 

This Transaction may not be assigned by either party without the prior written consent of the 
other party. 

8. Governing Law 

This Confirmation shall be governed by and construed in accordance with English law. Please 
confirm that the foregoing correctly sets forth the terms of our agreement by executing the copy 
of this confirmation enclosed for that purpose and returning it to us. 

Yours faithfully, 

BANCO ESPAÑOL DE CRÉDITO, S.A. 
p.p. 

By .................................................... By: ............  

Name: Name: 

Title: Authorised Signatory Title: Authorised Signatory 
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Confirmed as of the date first written above: 

CiMA FINANCE LIMITED 

By: Name: 
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ANNEX 2 FORM OF CREDIT DEFAULT SWAP CONFIRMATION 

Date: 5 March 2012 

To: CiMA Finance Limited. 
5 Harbourmaster Place 
IFSC, Dublin 1 
Ireland 
Attention: Managing Director 

From: Banco Español de Crédito, S.A. 

 
RE: CIMA/CDS/S-2012-4 

 
CREDIT DEFAULT SWAP CONFIRMATION 

 

Dear Sirs, 

The purpose of this letter agreement (this "Confirmation") is to confirm the terms and conditions of 
the transaction entered into between Banco Español de Credito, S.A. ("Party A") and CiMA Finance 
Limited ("Party B") on the Trade Date specified below (the "Transaction"). This Confirmation 
constitutes a "Confirmation" as referred to in the Agreement specified below.  
 
The definitions and provisions contained in the 2003 ISDA Credit Derivatives Definitions, as 
supplemented by (i) the May 2003 Supplement to the 2003 ISDA Credit Derivatives Definitions; 
and (ii) the 2009 ISDA Credit Derivatives Determinations Committees, Auction Settlement and 
Restructuring Supplement to the 2003 ISDA Credit Derivatives Definitions (published on July 14, 
2009) (together the “Credit Derivatives Definitions”) each as published by the International 
Swaps and Derivatives Association, Inc. (“ISDA”), are incorporated into this confirmation, subject 
to the modifications and exclusions below. In the event of any inconsistency between the Credit 
Derivatives Definitions and this Confirmation, this Confirmation shall govern 

This Confirmation supplements, forms a part of, and is subject to the 2002 form of the ISDA Master 
Agreement (Multicurrency-Cross Border) published by ISDA dated as of 5 March 2012, as amended 
and supplemented from time to time, (the "Agreement") entered into between Party A and Party B 
by the execution of the Constituting Instrument dated 5 March 2012 (the "Constituting 
Instrument"), by and among the persons thereto for purposes of constituting Series 2012-4 USD 
3,000,000 Fixed Rate Credit Linked Secured Rate Notes due 2013 (the "Notes") issued by CiMA 
Finance Limited under its EUR 1,000,000,000 Programme for the issue of Notes and the making of 
Alternative Investments (the "Programme"). All provisions contained in the Agreement govern this 
Confirmation except as expressly modified below. All terms defined in the Agreement and not 
otherwise defined herein shall have the meanings assigned in the Agreement.  

References to "Notes", the "Terms" and the "Conditions" in respect of the Notes and any other 
capitalized term that is used but not defined herein, the Agreement, the Definitions shall have their 
respective meanings ascribed to them in the Constituting Instrument and in the event of any 
inconsistency between words and meaning defined in the Constituting Instrument and words and 
meaning defined in this Confirmation, this Confirmation will prevail. 

The terms of the particular Transaction to which this Confirmation relates are as follows: 
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1. General Terms 
 

Trade Date: 19 January 2012. 

Effective Date: 5 March 2012. 

Scheduled Termination Date: 20 March 2013. 

Termination Date: The earlier to occur of: 

  (a) the latest of: 

(i) the Scheduled Termination Date; and  

(ii) the Auction Settlement Date or, if the Fallback 
Settlement Method applies, the Cash Settlement 
Date in either case occurring after the Scheduled 
Termination Date relating to an Event Determination 
Date which occurred in respect of a Credit Event 
which occurred during the Credit Event Observation 
Period; and 

 (b) the Auction Settlement Date or, if the Fallback 
 Settlement Method applies, the Cash Settlement Date; 
 subject to item (a) (ii) above. 

Credit Event Observation End 
Date: 

The last day of the Credit Event Observation Period.  

 

Credit Event Observation 
Period: 

The period starting on, and including, the Credit Event 
Backstop Date and ending on, and including, the day which is 
the fifth Business Day prior to the Scheduled Termination 
Date. 

Notice Delivery Period: The period from and including the Trade Date to and including 
the date that is fifteen calendar days after the Scheduled 
Termination Date. 

Fixed Rate Payer: Banco Español de Crédito, S.A. (“Buyer or Party A” ) 

Floating Rate Payer: CiMA Finance Limited (“Seller or Party B”) 

Calculation Agent: Banco Español de Crédito, S.A. 

Any requirement for the Calculation Agent to consult with the 
parties to this Transaction stipulated in the Credit Derivatives 
Definitions shall not apply to this Transaction. The Calculation 
Agent shall have no responsibility for good faith errors or 
omissions in respect of any calculations or determinations 
contemplated herein, and its calculations and determinations 
shall, in the absence of manifest or proven error, be final, 
conclusive and binding on Party A and Party B. The 
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Calculation Agent does not act as a fiduciary for, or as an 
adviser to, either party in respect of its duties as Calculation 
Agent hereunder. Whenever the Calculation Agent is required 
to make any determination it may, inter alia, decide issues of 
construction and legal interpretation in its discretion. 

Calculation Agent City: Madrid. 

Business Day: TARGET, New York and London Settlement Days. 

Business Day Convention: Modified Following. 

Reference Entity:  

Reference Obligation: 

Telefónica, S.A. 

XS0241946630 and any other Obligation of the Reference 
Entity designated by the Calculation Agent in its sole and 
absolute discretion which satisfies the Deliverable Obligation 
Category and Deliverable Obligation Characteristics set out in 
paragraph Settlement Terms below. 

Reference Price: 100 per cent. 

 
2. Fixed Payments 
 
Applicable from the Effective Date to the earlier of the Scheduled Termination Date or the Fixed 
Rate Payment Date, immediately preceding the Event Determination Date. 
 

Fixed Rate Payer Calculation 
Amount: 

USD 3,000,000 

 
Fixed Rate Calculation Period: The first Fixed Rate Interest Period beginning on (and 

including) the Effective Date and ending on (but excluding) the 
first Fixed Rate Payment Date and each successive Fixed 
Rate Interest Period beginning on (and including) a Fixed 
Rate Payment Date and ending on (but excluding) the next 
succeeding Fixed Rate Payment Date. 

Fixed Rate Payment Date(s): 20 March, 20 June, 20 September and 20 December in each 
year commencing on 20 March 2012 to (and including) the 
Scheduled Termination Date, subject to adjustment in 
accordance with the Modified Following Business Day 
Convention. 

Fixed Rate: 1.00 per cent per annum. 

Fixed Rate Day Count Fraction: Actual/360 

 
3.  Floating Payments 
 

Floating Rate Payer Calculation 
Amount: 

USD 3,000,000 

Credit Event Notice: An irrevocable notice from Party A to Party B that describes a 
Credit Event that occurred on or after the Credit Event 
Backstop Date and on or prior to the Credit Event Observation 
End Date. 
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Notifying Party:  
Buyer  
 

Credit Events: Bankruptcy 
 
Failure to Pay: 

 Grace Period Extension: Not Applicable 

 Payment Requirement: USD 1,000,000 or its 
 equivalent in  the relevant Obligation Currency 

 
Restructuring: 

 Modified Restructuring Maturity Limitation and 

 Conditionally Transferable Obligation: Applicable 

Default Requirement: USD 10,000,000 or its equivalent in the 
relevant Obligation Currency 

Obligation(s): Obligation Category: Borrowed Money 

Obligation Characteristics: None 

Excluded Obligation(s): None. 

All Guarantees: Applicable. 
 
4. Settlement Terms: 

Settlement Method: 

 

Auction Settlement. 

Fallback Settlement Method:  Cash Settlement. 

The Reference Obligation will be obligations of the relevant 
Reference Entity selected by the Calculation Agent in its sole 
and absolute discretion which satisfy the following 
Deliverable Obligation Category and Deliverable Obligation 
Characteristics: 
 
Deliverable Obligation Category: 
 
Bond or Loan. 

 
Deliverable Obligation Characteristics: 
 
Not Subordinated, Specified Currency- Standard Specified 
Currencies, Not Contingent, Assignable Loan, Consent 
Required Loan, Transferable, Maximum Maturity: 30 years, 
Not Bearer. 

Settlement Currency: USD 

Terms relating to Cash 
Settlement (for the purposes of 
Fallback Settlement Method 
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only): 

Valuation Date: Single Valuation Date: A Business Day that is no more than 
125 Business Days following delivery of the Credit Event 
Notice as determined by the Calculation Agent in its sole and 
absolute discretion. 

 

Valuation Time: Any time on the Valuation Date determined by the 
Calculation Agent in its sole absolute discretion.  

 

Quotation Method: Bid. 

 

Quotation Amount: An amount selected by the Calculation Agent, not exceeding 
the Floating Rate Payer Calculation Amount. 

Dealers: The dealers selected by the Calculation Agent in good faith 
and in a commercially reasonable manner. 

Cash Settlement Date: 5 Business Days following the calculation of the Final Price in 
accordance with the Fallback Settlement Method. 

Quotations: Exclude Accrued Interest. 

Valuation Method: Highest. 

Cash Settlement Amount: The greater of (a) (i) outstanding Notional Amount multiplied 
by (ii) Reference Price minus the Cash Settlement Final Price 
and (b) zero, as determined by the Calculation Agent in its 
sole discretion. 

 
5. Amendments to Credit Derivative Definitions 

The parties agree that, for purposes of this Transaction only, the following amendments will be 
made to the Credit Derivative Definitions: 

(a) Consequences of Multiple Successors.  Where, pursuant to Section 2.2(a)(iii) or Section 
2.2(a)(iv) of the Credit Derivatives Definitions, more than one Successor would be 
identified following the occurrence of a Succession Event (each such entity a “Multiple 
Successor Entity”) in respect of an affected reference entity (the “Affected Reference 
Entity”), notwithstanding Section 2.2(a)(iii) or (iv), as the case may be, of the Credit 
Derivatives Definitions: 

 
(i)  There shall only be one Successor in respect of the Affected Reference Entity and 

such Successor shall be any one of the Multiple Successor Entities as selected by 
the Calculation Agent, in its sole and absolute discretion (the “Selected 
Successor”).  

 
(ii)  Section 2.2(e) of the Credit Derivatives Definitions shall not  apply; and  

 
(iii)  The Floating Rate Payer Calculation Amount for the Selected Successor shall be 

the Floating Rate Payer Calculation Amount for the Affected Reference Entity prior 
to such Succession Event. 
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(b) Movement Option. Notwithstanding anything to the contrary in Section 12.17 of the Credit 
Derivative Definitions, only Buyer shall be entitled to deliver a Notice to Exercise 
Movement Option under this Transaction. 

 
6. Notice and Account Details 

 
  BANCO ESPAÑOL DE CRÉDITO, S.A.  
 
 To be notified by Party A 
 
  CiMA FINANCE LIMITED 
 
 In your account with us 
 
7. Offices 

  Party A: Madrid 
 
  Party B: Dublin 
 
8. Assignment 

This Transaction may not be assigned by either party without the prior written consent of the other 
party. 
 
9. Representation 

(A) Each party represents and warrants to the other party as of the Trade Date that it is 
entering into this Transaction for investment, financial intermediation, hedging or other 
commercial purposes. 

(B) Each party hereby agrees that, as of the Trade Date: 

(1) Non-Reliance.  It is acting for its own account, and it has made its own 
independent decisions to enter into this Transaction and as to whether this 
Transaction is appropriate or proper for it based upon its own judgment and upon 
advice from such advisors as it has deemed necessary.  It is not relying on any 
communication (written or oral) of the other party as investment advice or as a 
recommendation to enter into this Transaction; it being understood that information 
and explanations related to the terms and conditions of this Transaction shall not 
be considered investment advice or a recommendation to enter into this 
Transaction.  No communication (written or oral) received from the other party shall 
be deemed to be an assurance or guarantee as to the expected results of this 
Transaction. 

(2) Assessment and Understanding.  It is capable of assessing the merits of and 
understanding (on its own behalf or through independent professional advice), and 
understands and accepts, the terms, conditions and risks of this Transaction.  It is 
also capable of assuming, and assumes, the risks of this Transaction. 

(3) Status of Parties.  The other party is not acting as a fiduciary for or an advisor to it 
in respect of this Transaction. 
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(4) Hedging.  Each party may hedge its obligations under this Transaction by entering 
into another credit default swap or similar transaction with the other party or with a 
third party. 

10. This Transaction Not a Contract of Insurance 
 
The parties confirm that this Transaction is not intended to be and does not constitute a contract 
of surety, insurance, guarantee or indemnity.  Without prejudice to the provisions of Paragraph 3 
of this Confirmation, the parties acknowledge that the payments to be made by Party B will be 
made independently and are not conditional upon Party A sustaining or being exposed to risk or 
loss and that the rights and obligations of the parties hereunder are not dependent upon Party A 
owning or having any legal, equitable or other interest in the Reference Obligations. 

11. Governing Law 
 
This Confirmation shall be governed by and construed in accordance with English law.  

Please confirm that the foregoing correctly sets forth the terms of our agreement by executing the 
copy of this confirmation enclosed for that purpose and returning it to us. 

 
Yours Sincerely,  
 
 

BANCO ESPAÑOL DE CRÉDITO, S.A.  
 
p.p.  
 

 

By:……………………    By:………………………  
 
Name:       Name:  
Title: Authorised Signatory  Title: Authorised Signatory                   
 
 
Confirmed on the date first above written: 
 
CiMA FINANCE LIMITED 
 

 

By:……………………      
Name:    
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