
 

 - i -  

 

SECUCOR FINANCE 2013-I LIMITED 
(incorporated in Ireland with limited liability under registered number 528739) 

Notes 

Initial Principal 

Amount 

Issue 

Price 

Reference 

Rate Margin 

Redemption 

Profile 

Final 

Maturity 

Date 

Ratings 

(S&P/ 

Fitch/ 

DBRS) 

Class 

A1 

€550,000,000 100% 1-month 

EURIBOR 

2.7% Pass through 

amortisation 

November 

2020 

AA-

(sf)/AA-

sf/AA(sf) 

Class 

A2 

€50,000,000 100% 1-month 

EURIBOR 

2.7% Pass through 

amortisation 

November 

2020 

AA-

(sf)/AA-

sf/AA(sf) 

Class 

B VFN 

Maximum 

principal 

amount of up to  

€2,000,000,000 

of which at least 

€141,000,000 

will be funded 

on the Closing 

Date 

100% 1-month 

EURIBOR 

3.5% Pass through 

amortisation 

November 

2020 

N/A 

Issue Date The Issuer expects to issue the Notes in the classes set out above on or 

about 7 November 2013 (the "Closing Date"). 

Underlying Assets The Issuer will make payments on the Notes from, among other funds, the 

cash-flow generated by a portfolio of consumer loans originated by the 

Seller that will be purchased by the Issuer on or about the Closing Date 

and on Additional Purchase Dates occurring after the Closing Date (each, 

a "Loan" and together the "Loans", as applicable). 

 See the section entitled "Description of the Receivables Portfolio" for 

more information. 

Credit Enhancement  subordination of Class B VFN; 

  Class A Reserve Fund; and 

  excess spread. 

 See the section entitled "Credit Structure and Class B VFN" for more 

information. 

Liquidity Support  use of Class B VFN through a single waterfall structure; and 

  Class A Reserve Fund. 

 See the section entitled "Credit Structure and Class B VFN" for more 

information. 

Class B VFN A Class B VFN will be issued which will: 

  provide credit enhancement and liquidity support to the Class A 

Notes; 

  absorb any Dilutions on the Receivables Portfolio; and 
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  deal with variations in the size of the Receivables Portfolio. 

 See the section entitled "Credit Structure and Class B VFN" for more 

information. 

Redemption Provisions Information on optional and mandatory redemption of the Class A Notes is 

summarised on page 21 (Transaction Overview - Summary of the Terms 

and Conditions of the Notes) and set out in full in Condition 8 (Final 

Redemption, Mandatory Redemption in Part, Optional Redemption, 

Repurchase and Cancellation). 

Credit Rating Agencies S&P, Fitch and DBRS. 

 It is expected that the Class A1 Notes and the Class A2 Notes (together 

with the Class A1 Notes, the "Class A Notes") will be rated AA-(sf) by 

S&P, AA-sf by Fitch and AA(sf) by DBRS ("Expected Ratings") which 

are established and operating in the European Union and registered under 

Regulation (EC) No 1060/2009 of the European Parliament and of the 

Council dated 16 September 2009 on credit rating agencies, as amended 

(the "CRA Regulation"). 

Credit Ratings Ratings are expected to be assigned to the Class A1 Notes and the Class 

A2 Notes as set out above on or before the Closing Date.  The Class B 

VFN will not be rated. 

 The ratings assigned by S&P, Fitch and DBRS are opinions based on 

established criteria and methodologies that address the likelihood of (a) 

timely payment of interest due to the Noteholders on each Payment Date 

according to the terms and conditions in the documentation and (b) full 

payment of principal by a date that is not later than the Final Maturity 

Date. 

 The assignment of ratings to the Class A1 Notes and the Class A2 Notes is 

not a recommendation to invest in the Class A1 Notes or the Class A2 

Notes.  Any credit rating assigned to the Class A1 Notes and the Class A2 

Notes may be revised or withdrawn at any time. 

Listing This document comprises a prospectus (the "Prospectus"), for the purpose 

of Directive 2003/71/EC (as amended) (the "Prospectus Directive").  This 

Prospectus has been approved by the Central Bank of Ireland as competent 

authority under the Prospectus Directive.  The Central Bank of Ireland 

only approves this Prospectus as meeting the requirements imposed under 

Irish and EU law pursuant to the Prospectus Directive. Such approval 

relates only to the Class A Notes which are to be admitted to trading on a 

regulated market for the purposes of Directive 2004/39/EC and/or which 

are to be offered to the public in any Member State of the European 

Economic Area. An application has been made to the Irish Stock 

Exchange Limited (the "Irish Stock Exchange") for the Class A Notes to 

be admitted to the Official List (the "Official List") and to trading on its 

regulated market.  The regulated market of the Irish Stock Exchange is a 

regulated market for the purposes of Directive 2004/39/EC (the "Markets 

in Financial Instruments Directive").  The Class B VFN will not be 

admitted to the Official List nor admitted to trading on its regulated market 

unless at any time required by the Class B VFN Holder. 

 Application may or may not be made to Prime Collateralised Securities 

(PCS) UK Limited for the Class A Notes to receive the Prime 

Collateralised Securities label (the "PCS Label").  There can be no 

assurance that any Class A1 Notes or Class A2 Notes will receive the PCS 

Label (either before issuance or at any time thereafter) if applied for and if 

any Class A1 Notes or Class A2 Notes do receive the PCS Label, there can 
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be no assurance that the PCS Label will not be withdrawn from such Class 

A1 Notes or Class A2 Notes at a later date.  The PCS Label is not a 

recommendation to buy, sell or hold securities.  It is not investment advice 

whether generally or as defined under the Markets in Financial 

Instruments Directive and it is not a credit rating whether generally or as 

defined under the CRA Regulation or Section 3(a) of the United States 

Securities Exchange Act of 1934 (as amended by the Credit Agency 

Reform Act of 2006).  Prime Collateralised Securities (PCS) UK Limited 

is not an "expert" as defined in the United States Securities Acts of 1933 

(as amended).  By awarding the PCS Label to certain securities, no views 

are expressed about the creditworthiness of these securities or their 

suitability for any existing or potential investor or as to whether there will 

be a ready, liquid market for these securities.  Investors should conduct 

their own research regarding the nature of the PCS Label. 

Obligations The Class A Notes will be obligations of the Issuer alone and will not be 

guaranteed by, or be the responsibility of, any other entity.  In particular, 

the Class A Notes will not be obligations of El Corte Inglés S.A., 

Financiera El Corte Inglés E.F.C., S.A. or any of their affiliates (the "El 

Corte Inglés Group"), Banco Santander, S.A., Deutsche Bank AG, 

London Branch or any other party named in the Prospectus. 

Retention Undertaking Financiera El Corte Inglés E.F.C., S.A. will undertake to the Issuer, the 

Joint Lead Managers and Co-Arrangers that it will retain, on an ongoing 

basis, a material net economic interest which shall in any event not be less 

than 5 per cent. of the securitised exposure, in accordance with Article 

122a of Directive 2006/48/EC (as amended by Directive 2009/111/EC) 

referred to as the Capital Requirements Directive ("CRD 2") or, on or after 

1 January 2014, Article 405 of Regulation (EU) No. 575/2013 of the 

European Parliament and of the Council of June 21, 2013 on prudential 

requirements for credit institutions and investment firms and amending 

Regulation (EU) No. 648/2012 (the "CRR") (the "Retention 

Undertaking"). 

 See section entitled "Certain Regulatory Matters - Article 122A of the 

Capital Requirements Directive" for further information. 

 

THE "RISK FACTORS" SECTION CONTAINS DETAILS OF CERTAIN RISKS AND OTHER 

FACTORS THAT SHOULD BE GIVEN PARTICULAR CONSIDERATION BEFORE INVESTING IN 

THE CLASS A NOTES.  PROSPECTIVE INVESTORS SHOULD BE AWARE OF THE ISSUES 

SUMMARISED WITHIN THAT SECTION. 

Co-Arrangers and Joint Lead Managers 

Santander Global Banking & Markets Deutsche Bank AG, London Branch 

 

This Prospectus is dated 5 November 2013 
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IMPORTANT NOTICES 

The Issuer accepts responsibility for the information contained in this Prospectus.  To the best of the 

knowledge and belief of the Issuer (having taken all reasonable care to ensure that such is the case), the 

information contained in this Prospectus is in accordance with the facts and does not omit anything likely 

to affect the import of such information.  Any information sourced from third parties contained in this 

Prospectus has been accurately reproduced (and is clearly sourced where it appears in this Prospectus) 

and, as far as the Issuer is aware and is able to ascertain from information published by that third party, no 

facts have been omitted which would render the reproduced information inaccurate or misleading. 

The distribution of this Prospectus and the offering of the Class A Notes in certain jurisdictions may be 

restricted by law.  No representation is made by any Transaction Party that this Prospectus may be 

lawfully distributed, or that the Class A Notes may be lawfully offered, in compliance with any applicable 

registration or other requirements in any such jurisdiction, or pursuant to an exemption available 

thereunder, and none of them assumes any responsibility for facilitating any such distribution or offering.  

In particular, save for obtaining the approval by the Central Bank of Ireland of this prospectus as a 

Prospectus for the purposes of the Prospectus Directive, no action has been or will be taken by any 

Transaction Party which would permit a public offering of the Class A Notes or distribution of this 

Prospectus in any jurisdiction where action for that purpose is required. 

Accordingly, the Class A Notes may not be offered or sold, directly or indirectly, and neither this 

Prospectus nor any advertisement or other offering material may be distributed or published, in any 

jurisdiction, except under circumstances that will result in compliance with all applicable laws and 

regulations.  Persons into whose possession this Prospectus comes are required by the Issuer and the Joint 

Lead Managers and Co-Arrangers to inform themselves about and to observe any such restriction.  For a 

further description of certain restrictions on offers and sales of the Class A Notes and distribution of this 

document (or any part hereof), see the section entitled "Subscription and Sale" below. 

Neither the delivery of this Prospectus nor any sale or allotment made in connection with any offering of 

any of the Class A Notes shall, under any circumstances, constitute a representation or create any 

implication that there has been no change in the information contained in this Prospectus since the date of 

this Prospectus. 

The Seller accepts responsibility for the information set out in the sections headed "Certain Regulatory 

Matters – Article 122a of the Capital Requirements Directive", "Description of the Receivables 

Portfolio", "Information Tables regarding the Receivables Portfolio", "Credit and Collection Policy" and 

"Financiera El Corte Inglés E.F.C., S.A.". To the best of the knowledge and belief of the Seller (having 

taken all reasonable care to ensure that such is the case), the information contained in the sections referred 

to in this paragraph is in accordance with the facts and does not omit anything likely to affect the import 

of such information. No representation, warranty or undertaking, express or implied, is made and no 

responsibility or liability is accepted by the Seller as to the accuracy or completeness of any information 

contained in this Prospectus (other than in the sections referred to above) or any other information 

supplied in connection with the notes or their distribution. 

None of the Joint Lead Managers and Co-Arrangers or the Trustee make any representation, warranty or 

undertaking, express or implied, or accepts any responsibility, with respect to the accuracy or 

completeness of any of the information in this Prospectus or any part thereof or any other information 

provided by the Issuer in connection with the Class A Notes.  None of the Joint Lead Managers and 

Co-Arrangers or the Trustee accept any liability in relation to the information contained in this Prospectus 

or any other information provided by the Issuer in connection with the Class A Notes.  Each potential 

purchaser of Class A Notes should determine the relevance of the information contained in this 

Prospectus or any part hereof, and the purchase of Class A Notes should be based upon such investigation 

as each purchaser deems necessary.  None of the Joint Lead Managers and Co-Arrangers or the Trustee 

undertake or shall undertake to review the financial condition or affairs of the Issuer nor to advise any 

investor or potential investor in the Class A Notes of any information coming to the attention of the Joint 

Lead Managers and Co-Arrangers or the Trustee. 

THE CLASS A NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 

SECURITIES ACT OR ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES 

SECURITIES LAWS AND THEREFORE MAY NOT BE OFFERED OR SOLD WITHIN THE 

UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT 
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PURSUANT TO AN EXEMPTION FROM, SUCH REGISTRATION REQUIREMENTS.  THE CLASS 

A NOTES ARE NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS 

DESCRIBED HEREIN UNDER THE CLASS A GLOBAL NOTES. 

None of the Issuer, the Joint Lead Managers and Co-Arrangers or the Trustee make any representation to 

any prospective investor or purchaser of the Class A Notes regarding the legality of investment therein by 

such prospective investor or purchaser under applicable legal investment or similar laws or regulations. 

No person has been authorised to give any information or to make any representation other than as 

contained in this Prospectus and, if given or made, such information or representation must not be relied 

upon as having been authorised by or on behalf of the Issuer, the Trustee, the directors of the Issuer or the 

Joint Lead Managers and Co-Arrangers. 

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy the Class A Notes 

in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such 

jurisdiction.  The distribution of this Prospectus or any part hereof and any offering of the Class A Notes 

in certain jurisdictions may be restricted by law.  No action has been taken by the Issuer or the Joint Lead 

Managers and Co-Arrangers that would permit a public offer of the Class A Notes in any country or 

jurisdiction where action for that purpose is required.  Accordingly, the Class A Notes may not be offered 

or sold, directly or indirectly, and neither this Prospectus nor any part hereof nor any other prospectus, 

form of application, advertisement or other offering material may be issued, distributed or published in 

any country or jurisdiction (including Ireland), except in circumstances that will result in compliance with 

applicable laws, orders, rules and regulations. 

Each of the Class A1 Notes and the Class A2 Notes will be represented by a global note in registered 

form (each, a "Global Note").  The Class A1 Global Note and the Class A2 Global Note will be deposited 

with, and registered in the name of, a common safekeeper (the "Common Safekeeper") for Euroclear 

Bank S.A./N.V. ("Euroclear") and Clearstream Banking société anonyme ("Clearstream, 

Luxembourg").  The Class B Global Note will be deposited with the Class B Noteholder and registered 

in the name of the Class B Noteholder. 

References in this Prospectus to "€", "EUR"  or "Euro" are to the currency of the member states of the 

European Union that adopt the single currency in accordance with the Treaty of Rome of 25 March 1957, 

establishing the European Community, as amended from time to time. 

The Issuer is not, and will not be, regulated by the Central Bank of Ireland by virtue of the issuance of the 

Notes.  Any investment in the Notes does not have the status of a bank deposit and is not subject to the 

deposit protection scheme operated by the Central Bank of Ireland. 

Forward Looking Statements 

Certain matters contained herein are forward looking statements.  Such statements appear in a number of 

places in this Prospectus, including with respect to assumptions on prepayment and certain other 

characteristics of the Loans, and reflect significant assumptions and subjective judgments by the Issuer 

that may not prove to be correct.  Such statements may be identified by reference to a future period or 

periods and the use of forward looking terminology such as "may", "will", "could", "believes", "expects", 

"anticipates", "continues", "intends", "plans" or similar terms.  Consequently, future results may differ 

from the Issuer's expectations due to a variety of factors, including (but not limited to) the economic 

environment and regulatory changes in the retail short term loan industry in Spain.  Moreover, past 

financial performance should not be considered a reliable indicator of future performance and prospective 

purchasers of the Class A Notes are cautioned that any such statements are not guarantees of performance 

and involve risks and uncertainties, many of which are beyond the control of the Issuer.  The Joint Lead 

Managers and Co-Arrangers have not attempted to verify any such statements, nor do they make any 

representations, express or implied, with respect thereto.  Prospective purchasers should not therefore 

place undue reliance on any of these forward looking statements.  None of the Issuer, the Seller, nor the 

Joint Lead Managers and Co-Arrangers assume any obligation to update these forward looking statements 

or to update the reasons for which actual results could differ materially from those anticipated in the 

forward looking statements. 
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TRANSACTION OVERVIEW 

The information set out below is an overview of various aspects of the transaction.  This overview is not 

purported to be complete and should be read in conjunction with, and is qualified in its entirety by, 

references to the detailed information presented elsewhere in this Prospectus. 

 

A.  DIAGRAMMATIC OVERVIEW OF THE TRANSACTION 

 

 

 

B.  DIAGRAMMATIC OVERVIEW OF ON-GOING CASH FLOWS 
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C.  TRANSACTION PARTIES ON THE CLOSING DATE 

Party Name Address 

Document under which 

appointed/Further 

Information 

Issuer Secucor Finance 2013-I 

Limited 

5 Harbourmaster Place 

IFSC 

Dublin 1 

Ireland 

See the section entitled 

"The Issuer" for further 

information. 

Seller Financiera El Corte 

Inglés E.F.C., S.A. 

Hermosilla 112 

28009 Madrid 

See the section entitled 

"Financiera El Corte 

Inglés E.F.C., S.A." for 

further information. 

Servicer Financiera El Corte 

Inglés E.F.C., S.A. 

Hermosilla 112 

28009 Madrid 

Servicing Agreement 

entered into by, inter 

alios, the Issuer, the 

Seller and the Trustee.  

See the section entitled 

"Receivables Portfolio 

Sale and Servicing" for 

further information. 

Back-Up Servicer Santander Consumer 

Finance, S.A. 

Ciudad Grupo 

Santander Avda.de 

Cantabria s/n 28660 

Boadilla del Monte 

Madrid 

Back-Up Servicing 

Agreement entered into 

by, inter alios, the 

Issuer, the Back-Up 

Servicer and the 

Trustee.  See the section 

entitled "Receivables 

Portfolio Sale and 

Servicing" for further 

information. 

Cash Administrator Deutsche Bank AG, 

London Branch 

Winchester House  

1 Great Winchester 

Street 

London  

EC2N 2DB  

United Kingdom 

Cash Administration 

Agreement entered into 

by, inter alios, the 

Issuer and the Cash 

Administrator.  See the 

section entitled "Credit 

Structure and Class B 

VFN" for further 

information. 

Class B VFN Holder Financiera El Corte 

Inglés E.F.C., S.A. 

Hermosilla 112 

28009 Madrid 

Variable Funding 

Issuing and Purchase 

Agreement entered into 

by, inter alios, the 

Issuer and the Class B 

VFN Registrar. See the 

section entitled 

"Financiera El Corte 

Inglés E.F.C., S.A." for 

further information. 

Class B VFN Registrar  Deutsche Bank 

Luxembourg, S.A. 

2 Boulevard Konrad 

Adenauer, L-1115 

Luxembourg 

Variable Funding 

Issuing and Purchase 

Agreement entered into 

by, inter alios, the 
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Party Name Address 

Document under which 

appointed/Further 

Information 

 Issuer and the Class B 

VFN Registrar. See the 

section entitled "Credit 

Structure and Class B 

VFN" for further 

information. 

Subordinated Loan 

Provider 

Financiera El Corte 

Inglés E.F.C., S.A. 

Hermosilla 112 

28009 Madrid 

Subordinated Loan 

Agreement entered into 

by the Issuer, the 

Subordinated Loan 

Provider and the 

Trustee.  See the section 

entitled "Financiera El 

Corte Inglés E.F.C., 

S.A." for further 

information. 

Issuer Account Bank BNP Paribas Securities 

Services, Sucursal en 

España 

Ribera del Loira 28, 

28042 Madrid, Spain 

Issuer Account Bank 

Agreement entered into 

by inter alios, the Issuer 

and the Issuer Account 

Bank.  See the section 

entitled "Credit 

Structure and Class B 

VFN - Issuer Accounts" 

for further information. 

Issuer Collection 

Account Banks 

Banco Santander, S.A. 

 

Paseo de Pereda 

9-12, 

Santander, 

Spain 

Direct Debit Collection 

Agreements (Contratos 

de Colaboración en la 

Gestión de Cobros 

Domiciliados) entered 

into by, inter alios, the 

Issuer, the Servicer, the 

Cash Administrator and 

the relevant Issuer 

Collection Account 

Bank. See the section 

entitled "Receivables 

Portfolio Sale and 

Servicing" for further 

information. 

Banco Bilbao Vizcaya 

Argentaria S.A. 

B.B.V.A. 

Oficina Banca 

Corporativa 

Paseo de Recoletos 10 

28001 Madrid 

Caixabank, S.A. Unidad de Negocio 

Corporativo 

Paseo de Recoletos 37, 

7
o
 

28004 Madrid 

Banco de Sabadell, S.A. Oficina de Grandes 

Empresas 

Principe de Vergara, 

125 

28002 Madrid 

Bankia, S.A. Banca Corporativa 

Paseo de la Castellana, 

189-4 P. 

28046 Madrid 

Banco Popular Español, Banca Corporativa 
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Party Name Address 

Document under which 

appointed/Further 

Information 

S.A. Paseo de Recoletos, 

No. 19, Pl.2a 

28001 Madrid 

Kutxabank, S.A. Grandes Empresas 

Gran Via, 30 

Bilbao 

48009 Bilbao 

Trustee Deutsche Trustee 

Company Limited 

Winchester House  

1 Great Winchester 

Street 

London  

EC2N 2DB  

United Kingdom 

Deed of Charge and 

Trust Deed.  See the 

section entitled "Terms 

and Conditions of the 

Class A Notes" for 

further information. 

Principal Paying Agent 

and Agent Bank 

Deutsche Bank AG, 

London Branch 

Winchester House  

1 Great Winchester 

Street 

London  

EC2N 2DB  

United Kingdom 

Agency Agreement 

entered into by, inter 

alios, the Issuer, the 

Principal Paying Agent 

and the Agent Bank. 

See the section entitled 

"Terms and Conditions 

of the Class A Notes" 

for further information. 

Registrar Deutsche Bank 

Luxembourg, S.A. 

2 Boulevard Konrad 

Adenauer, L-1115 

Luxembourg 

 

Agency Agreement. See 

the section entitled 

"Terms and Conditions 

of the Class A Notes" 

for further information. 

Corporate Services 

Provider 

Deutsche International 

Corporate Services 

(Ireland) Limited 

5 Harbourmaster Place 

IFSC 

Dublin 1 

Ireland 

Corporate Services 

Agreement entered into 

by the Corporate 

Services Provider and 

the Issuer. See the 

section entitled "The 

Issuer" for further 

information. 

Decryption Key Agent 

 

 

 

 

 

 

Listing Authority and 

Stock Exchange 

Deutsche Bank 

Luxembourg, S.A. 

 

 

 

 

 

Irish Stock Exchange 

Limited 

2 Boulevard Konrad 

Adenauer, L-1115 

Luxembourg 

 

 

 

 

 

 

 

 

 

28 Anglesea Street 

Dublin 2, 

Ireland 

Decryption Key 

Custody Agreement 

entered into by, inter 

alios, the Issuer, the 

Trustee, the Back-Up 

Servicer and the 

Decryption Key Agent. 

See the section entitled 

"Receivables Portfolio 

Sale and Servicing" for 

further information. 

N/A 
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Party Name Address 

Document under which 

appointed/Further 

Information 

Clearing Systems for 

the Class A Notes 

Euroclear Bank SA/NV 1, Boulevard du Roi 

Albert II 

B-1210 Brussels 

Belgium 

N/A 

 Clearstream Banking 

société anonyme 

42 Avenue JF 

Kennedy L-1855 

Luxembourg 

N/A 

Credit Rating Agencies S&P Calle Marqués de 

Villamejor, 5 

Madrid 

Spain 

N/A 

 Fitch 7
th

 Floor 

Paseo de Gracia, 85 

Barcelona  

Spain 

N/A 

 DBRS 10th Floor  

1 Minster Court  

Mincing Lane  

London EC3R 7AA  

United Kingdom 

N/A 

Co-Arrangers Banco Santander S.A. Paseo de Pereda 

9-12, 

Santander, 

Spain 

Subscription 

Agreement.  See the 

section entitled 

"Subscription and Sale" 

for further information. 

 Deutsche Bank AG, 

London Branch 

Winchester House 

1 Great Winchester 

Street 

London 

EC2N 2DB 

United Kingdom 

 

Joint Lead Managers Banco Santander S.A. Paseo de Pereda 

9-12, 

Santander, 

Spain 

Subscription 

Agreement.  See the 

section entitled 

"Subscription and Sale" 

for further information. 

 Deutsche Bank AG, 

London Branch 

Winchester House 

1 Great Winchester 

Street 

London 

EC2N 2DB 

United Kingdom 

 

 

D. RECEIVABLES PORTFOLIO SALE AND SERVICING 
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Please refer to the sections entitled "Receivables Portfolio Sale and Servicing", and "Information Tables 

Regarding the Receivables Portfolio" for further detail in respect of the characteristics of the Receivables 

Portfolio and the sale and the servicing arrangements in respect of the Receivables Portfolio. 

Sale of Receivables 

Portfolio 

Under the terms of the Receivables Sale Agreement the Seller will sell and 

assign to the Issuer and the Issuer will, subject to satisfaction of certain 

conditions precedent, purchase from the Seller a portfolio of Loans 

originated by the Seller which comply with the Eligibility Criteria, 

Ancillary Rights and all monies derived therein from time to time, 

including the right to receive from the Obligors payments of interest (if 

applicable) and repayments of principal due and outstanding in respect of 

Loans in accordance with the terms of the Loan Agreements (each, a 

"Receivable"), together with the Benefit of the Loans and the Loan 

Agreements.  The terms of different categories of Loan vary, however, as 

described below, and not all categories of Loan make a payment of 

interest. 

 The Loans, the Ancillary Rights and all monies derived therefrom assigned 

to the Issuer on the Closing Date will constitute the "Initial Receivables 

Portfolio".  The Initial Receivables Portfolio will not breach any of the 

Concentration Limits. The remedy for a breach of a Concentration Limit 

on a Calculation Date will be to exclude any amounts which exceed the 

Concentration Limit from the calculation of the Adjusted Borrowing Base 

on such Calculation Date. 

 In addition to the Initial Receivables Portfolio, all Loans originated by the 

Seller during the Revolving Period which comply with the Eligibility 

Criteria are intended to be sold to the Issuer pursuant to the Receivables 

Sale Agreement on Additional Purchase Dates (each such portfolio of 

Loans, an "Additional Receivables Portfolio" and together with the 

Initial Receivables Portfolio, the "Receivables Portfolio"). 

 "Additional Purchase Date" means:  

(a) the 10
th

 day of each calendar month unless such date is not a 

London Business Day in which case it shall be the first following 

London Business Day; 

(b) the 20
th

 day of each calendar month unless such date is not a 

London Business Day in which case it shall be the immediately 

preceding London Business Day; 

(c) the date that is two London Business Days prior to the last day of 

each calendar month; and 

(d) the last day of each calendar month unless such date is not a 

London Business Day in which case it shall be the first preceding 

London Business Day; 

 "Concentration Limit" means each of the following: 

(a) the average Obligor Outstanding Balance of Obligor Aggregate 

Receivables in the Receivables Portfolio will not exceed €500; 

(b) the aggregate Loan Outstanding Balance of Receivables owed by 

the one hundred Obligors with the highest amount of Obligor 

Aggregate Receivables outstanding will not exceed 2 per cent. of 

the aggregate Loan Outstanding Balance of the Receivables in the 

Receivables Portfolio; and 

(c) the aggregate Obligor Outstanding Balance of Obligor Aggregate 

Receivables with an Obligor Outstanding Balance above €5,000 
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will not exceed 12 per cent. of the aggregate Loan Outstanding 

Balance of the Receivables in the Receivables Portfolio;  

"Obligor Aggregate Receivables" means, with respect to any Obligor, all 

Receivables in the Receivables Portfolio owed by such Obligor; 

"Obligor Outstanding Balance" means, with respect to any Obligor, as at 

any date of determination the aggregate of the Loan Outstanding Balance 

of all Receivables in the Receivables Portfolio owed by such Obligor; and  

 "Purchase Date" means either the Closing Date or an Additional Purchase 

Date, as applicable. 

 The sale of the Receivables Portfolio will be made pursuant to the laws of 

Spain and each sale will constitute a "true sale". 

Loan Products The Loans will comprise the following products: 

  short-term loans with a maturity typically between three and 

thirty six months, repayable in equal monthly instalments ("FSC 

Loans" and "FSC Loan" means any one of them); 

  loans with a maturity typically from three to thirty six months, 

repayable in equal monthly instalments ("FCC Loans" and "FCC 

Loan" means any one of them); 

  loans arising from Drawings (as defined below) resulting from 

the use of the Seller's store card (tarjeta de compra) (the "Card") 

repayable in full at the end of the month immediately following 

the month such loan is made ("TSC Loans" and "TSC Loan" 

means any one of them); and 

  loans arising from Drawings resulting from the use of the Seller's 

Card (tarjeta de compra) with a fixed limit, typically between 

€300 to €900, repayable in full at the end of the month 

immediately following the month such loan is made ("TS9 

Loans" and "TS9 Loan" means any one of them). 

 Each Loan is governed by Spanish law and is denominated in euro.  

Interest is payable at a fixed rate in relation to the FCC Loans. In relation 

to the FSC Loans, TSC Loans and TS9 Loans no interest is payable.  A 

variable upfront fee determined in accordance with the amount of the Loan 

is payable in relation to the FSC Loans and will be sold to the Issuer 

pursuant to the Receivables Sale Agreement, the amount of such upfront 

fee being payable by the Obligor over time.  

 See section entitled "Description of the Receivables Portfolio" for further 

information. 

Loan Agreements Each Loan is documented under a loan agreement or finance agreement (a 

"Loan Agreement" and "Loan Agreements" means all or some of them 

as the context may require) entered into between the Seller as lender, an 

Obligor as borrower and, in relation to the FSC Loans and the FCC Loans 

only, the relevant Vendor as seller pursuant to which a Receivable has 

been originated and each other agreement (if any) that governs the terms 

of, or guarantees and/or secures howsoever the obligations represented by 

such Receivable.  Each Loan Agreement is on standardised terms (each a 

"Standard Document") the forms of which are set out in the Receivables 
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Sale Agreement. 

Features of the Loans The following is a summary of certain features of the Loans to be included 

in the Initial Receivables Portfolio as at 31 October 2013 (the "Initial 

Receivables Portfolio Reference Date") and investors should refer to, 

and carefully consider, further details in respect of the Loans set out in 

"Information Tables Regarding the Receivables Portfolio".  The features 

of the Receivables Portfolio may change from those existing as at the 

Initial Receivables Portfolio Reference Date and the features of the 

Additional Receivables Portfolio may vary from the Initial Receivables 

Portfolio. 

 Number of Loans 7,455,562 

 Percentage of FSC Loans 37.88% 

 Percentage of FCC Loans 20.74% 

 Percentage of TSC Loans 35.78% 

 Percentage of TS9 Loans 5.60% 

 Weighted average seasoning 2.39 

 Number of Obligors 6,660,754 

 Initial Loan Outstanding Balance €808,412,453.58 

 Original Amount Financed €1,216,062,770.12 

 Weighted Average Annual Percentage Rate 3.70 

 Weighted Average Original Term 7.93 

 Weighted Average Remaining Term 5.54 

Consideration for the 

purchase of the Initial 

Receivables Portfolio 

With respect to the Receivables transferred to the Issuer on the Closing 

Date, the Issuer will be required to pay an Initial Purchase Price for such 

Receivables equal to: 

 (a) the aggregate Loan Outstanding Balance of the T-Receivables, 

FSC Receivables and FCC Receivables in the Initial Receivables 

Portfolio as of the day immediately preceding the Closing Date 

(the "Scheduled Initial Cut-Off Date") or, if the Seller is unable 

to prepare the DVD with details of the Initial Receivables 

Portfolio as of such date before 10:00 a.m. Madrid time on the 

Closing Date, 5 November 2013 (the "Fall-Back Initial Cut-Off 

Date", the "Initial Cut-Off Date" being the Scheduled Initial 

Cut-Off Date or the Fall-Back Initial Cut-Off Date as applicable) 

multiplied by the Initial Discount Rate payable on the Closing 

Date (the "Closing Purchase Price"); and 

 (b) the Deferred Consideration payable on each Payment Date in 

accordance with the Priorities of Payments. 

 Payment of the Closing Purchase Price shall be funded on the Closing 

Date by the Issuer from the proceeds of the issuance of the Class A Notes 

and the Class B VFN.  Payment of the Deferred Consideration will be 

made in accordance with the applicable Priorities of Payments. 

 

Consideration for the 

purchase of an Additional 

As and when the Issuer acquires any Additional Receivables Portfolios, 

the Issuer shall be required to pay an Additional Purchase Price for such 
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Receivables Portfolio Additional Receivables Portfolio equal to: 

 (a) the aggregate Loan Outstanding Balance of the T-Receivables, 

FSC Receivables and FCC Receivables (i) originated in the 

relevant Origination Period as well as (ii) those that were not 

eligible in the relevant Origination Period in which they had been 

originated but actually meet the Eligibility Criteria on the relevant 

Additional Purchase Date included in the Additional Receivables 

Portfolio multiplied by the Applicable Discount Rate calculated 

on the immediately preceding Calculation Date (which together 

with the Initial Discount Rate, is referred to as the "Discount 

Rate") payable on the relevant Additional Purchase Date (the 

"Initial Additional Purchase Price"); and 

 (b) the Deferred Consideration, payable on each Payment Date in 

accordance with the Priorities of Payments. 

 The Initial Additional Purchase Price payable by the Issuer to the Seller on 

any Additional Purchase Date shall be offset against any Deemed 

Collection Amount payable by the Seller to the Issuer on such Additional 

Purchase Date, provided that any excess amounts shall be paid by the 

Issuer with the proceeds of a further Class B VFN Subscription. 

If the Additional Purchase Price is less than the amount of the relevant 

Deemed Collection Amounts, the difference shall be paid by the Seller to 

the Issuer in accordance with the Receivables Sale Agreement. 

For the purposes of sections "Consideration for the purchase of an 

Additional Receivables Portfolio" and "Calculation of Discount Rates": 

"Cut-off Date" means the day immediately preceding an Additional 

Purchase Date; 

"Drawing" means each payment made by an Obligor as a consequence of 

a purchase by means of using the Card; 

"FCC Receivables" means Receivables arising from FCC Loans; 

"FSC Receivables" means Receivables arising from FSC Loans; 

"Origination Period" means, in respect to each Additional Purchase Date, 

the period from (and excluding) the second Cut-Off Date preceding such 

Additional Purchase Date (or in the case of the first Origination Period, the 

Initial Cut-Off Date) to (but including) the Cut-Off Date immediately 

preceding such Additional Purchase Date; 

"T-Receivables" means, in respect to each Additional Purchase Date, the 

excess of the aggregate amount of all Drawings made by an Obligor in the 

related Origination Period over the aggregate T-Offset Returns related to 

such Obligor in the same Origination Period; 

"T-Offset Return" means, in respect to each Additional Purchase Date, 

the amount of any T-Return which is offset by the Seller in the related 

Origination Period against any Drawings made by the relevant Obligor in 

the same Origination Period; and 

"T-Return" means the amount payable by the Seller to an Obligor by 

reason of the reduction or cancellation of any Drawing made by that 

Obligor.  

Calculation of Discount Both the Initial Discount Rate for the calculation of the Initial Purchase 

Price on the Closing Date and any Applicable Discount Rate for the 
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Rates calculation of any Initial Additional Purchase Price on any Additional 

Purchase Date will be calculated by the Cash Administrator and notified to 

the Seller and shall be the percentage equivalent of 1 minus the Yield 

Reserve on the relevant Purchase Date. 

 "Yield Reserve" means, at any Calculation Date: 

 (a) the aggregate of each Product Yield Reserve multiplied by the 

Loan Outstanding Balance of each of, as applicable: 

(i) the T-Receivables; 

(ii) the FSC Receivables; 

(iii) the FCC Receivables;  

divided by 

 (b) the aggregate Loan Outstanding Balance of all Receivables, 

 plus the Senior Expenses Reserve; 

 "Product Yield Reserve" means: 

 (a) for the FCC Loans, zero; and  

 (b) for each of the FSC Loans, TSC Loans and TS9 Loans, the ratio 

calculated as at any Calculation Date using the following formula: 
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 where: 

 "Current EURIBOR" means EURIBOR for the current Interest Period; 

"Servicing Fee Percentage" means 0.03 per cent., or any other percentage 

agreed between the parties as servicing fee from time to time; 

 "Stressed EURIBOR" means the maximum of (i) Current EURIBOR 

multiplied by 2, and (ii) Current EURIBOR+ 1 per cent.;  

 "Spread" means 2.7 per cent.; 

 "Discount Factor" means the aggregate of Stressed EURIBOR plus 

Spread plus Servicing Fee Percentage; 

 "WAL" means 

 (a) 1, in relation to TSC Loans and TS9 Loans; 

 (b) in relation to an FSC Receivable, the current weighted average 

life of the FSC Receivable and calculated as (i) the aggregate of 

the weighted average life for each FSC Receivable multiplied by 

their respective Loan Outstanding Balance, divided (ii) by the 

aggregate Loan Outstanding Balance of all FSC Receivable, 

 where the weighted average life for each FSC Receivable will be 

calculated using the following formula: 



 

 

 - 11 -  

 

 

 

 
where i is the i-th month of the payment scheduled;   

 "WAL Factor" will be equal to 2; and  

"Senior Expenses Reserve" means 0.40 per cent. 

Representations and 

Warranties 

The Seller will make certain representations and warranties in respect of 

the Initial Receivables Portfolio to the Issuer on the Closing Date and on 

the relevant Additional Purchase Date in respect of each Additional 

Receivables Portfolio (the "Eligibility Criteria").  For the avoidance of 

doubt, the Eligibility Criteria will relate only to a Receivables Portfolio as 

at the relevant Purchase Date for such Receivables Portfolio. 

 See section entitled "Receivables Portfolio Sale and Servicing" for further 

information. 

Remedies for breach of 

Eligibility Criteria, 

Dilutions, Product Switch 

and Restructured Loans 

If, in relation to any Receivable: 

 such Receivable does not meet the Eligibility Criteria as at its 

Purchase Date; 

  a Dilution occurs;  

  the Obligor becomes an employee of the Seller or ECI after the 

Purchase Date; or 

 such Receivable becomes uncollectable as a result of any action 

by the Servicer to the extent the Seller is the Servicer, 

 the Issuer shall be deemed to have received a Collection (a "Deemed 

Collection") in relation to such Receivable on the day the Servicer 

becomes aware such event has occurred (a "Deemed Collection Date") in 

the amount equal to the Loan Outstanding Balance of the relevant 

Receivable or, in relation to a Receivable subject to a Dilution, in the 

amount equal to such Dilution (each such amount a "Deemed Collection 

Amount"). 

"Collections" means, in relation to the Receivables Portfolio, the 

payments of principal, interest, fees, delinquency fees, early amortisation 

fees and any other amounts owing by the Obligors to the Seller from time 

to time in accordance with the terms of the Loan Agreements after the sale 

thereof to the Issuer. 

 During the Revolving Period, any Deemed Collection Amounts relating to 

Deemed Collections arising during each Collection Period shall be paid by 

the Seller to the Issuer as follows:  

(i) by offsetting such Deemed Collection Amounts against the Initial 

Additional Purchase Price payable to the Seller on the Purchase 

Date of the relevant Collection Period which is immediately 

following the relevant Deemed Collection Date;  

(ii) if the aggregate Deemed Collection Amount exceeds the Initial 

Additional Purchase Price payable by the Issuer to the Seller on 

that Purchase Date, the Principal Amount Outstanding of the 

Class B VFN on such Purchase Date shall be reduced in an 

amount equal to such excess up to the Class B VFN Minimum 
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Amount and any remaining excess amount (the "Excess") shall be 

set-off against the Initial Additional Purchase Price payable to the 

Seller on each subsequent Purchase Date during the relevant 

Collection Period until the immediately following Calculation 

Date; and 

(iii) any Deemed Collection Amount or Excess not paid in full by such 

Calculation Date in accordance with the above shall be paid in 

cash by the Seller to the Issuer on such Calculation Date. 

During the Amortisation Period any Deemed Collection Amounts shall be 

paid in cash by the Seller to the Issuer on the Calculation Date 

immediately following the relevant Deemed Collection Date.  

In the event of any Deemed Collection arising (other than by reason of a 

Dilution), all of the Issuer's rights, title and interest to the relevant 

Receivable shall automatically be passed and re-transferred to the Seller 

upon full payment by the Seller to the Issuer of the related Deemed 

Collection Amount.  

If a Receivable sold to the Issuer on a Purchase Date is subject to either a 

Restructuring or Product Switch (which for the avoidance of doubt shall 

only occur to the extent a Notification Event has not occurred), the Seller 

shall, in the terms set out in the Receivables Sale Agreement, be deemed to 

have exercised its option (contained in the Receivables Sale Agreement) to 

repurchase such Receivable at a repurchase price equal to the Loan 

Outstanding Balance in respect of such Receivable and the amount due by 

the Seller as repurchase price shall be (i) to the extent the Amortisation 

Period has not commenced, offset against any principal payment due to the 

Class B VFN Holder under the Class B VFN in the same amount and any 

remaining excess amount paid in cash by the Seller to the Issuer on the 

next Business Day and (ii) in the event that the Amortisation Period has 

commenced, paid in cash by the Seller to the Issuer on the next Business 

Day. 

Following the occurrence of a Notification Event and the expiration of the 

right of the Seller to repurchase Receivables in accordance with the 

Receivables Sale Agreement, the Servicer shall continue to agree to a 

Restructuring of any Receivables owned by the Issuer in accordance with 

the Collection Policies in order to maximise collections and recoveries of 

the Receivables. For the avoidance of doubt, following a Restructuring, the 

relevant Receivables will remain part of the Receivables Portfolio of the 

Issuer and, therefore, no Restructuring of Receivables owned by the Issuer 

can include receivables arising from Loans which are not part of the 

Receivables Portfolio.   

 "Dilutions" means a reduction or cancellation of a Receivable as a result 

of: 

  a Receivable refund being granted by the Seller (including, for 

the avoidance of doubt, any VAT refund); 

  a Receivable discount being granted in respect of one or more 

Receivables by the Seller; 

  any defective, rejected or returned goods or services or any 

failure by the Seller to deliver any goods or provide any services; 

  any change in the terms of or cancellation of a Loan Agreement 

or any cash discount or discount for quick payment; 
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  any set-off by an Obligor in respect of any claim by such Obligor 

as to amounts owed to it on the related Receivable; 

  any dispute, offset, counterclaim or defence; or 

  any other event other than by reason of a cash payment made by 

the Obligor;  

 "Product Switch" means a conversion of a Receivable from one product 

type offered by the Seller to another product type offered by the Seller.  

For the avoidance of doubt, the Receivable subject to the variation of the 

product type will be deemed terminated and the Loan of the new product 

type will be treated as a new Loan;  

 "Restructured Loans" means a Loan that arises from the Restructuring of 

one or more pre existing Receivables; and  

"Restructuring" means the acknowledgement and restructuring 

(reconocimiento y novación de deuda) of the liabilities of an Obligor in 

relation to one or more pre existing Receivables that are exclusively 

formalised by means of an "Acknowledgement and Restructuring 

Agreement" (Acuerdo de reconocimiento y novación de deuda) pursuant to 

the standard documentation used by the Seller for such purposes. For the 

avoidance of doubt, the Loan(s) subject to such restructuring will be 

deemed terminated and the liabilities arising from such restructuring will 

be treated as a new Loan. 

If applicable and for the avoidance of doubt, Collections, Deemed 

Collections, Restructurings and Product Switches will include those 

occurring between the Fall-Back Initial Cut-Off Date and the Closing 

Date. 

Eligibility Criteria The Seller will represent to the Issuer and the Trustee as at the Closing 

Date with respect to the Initial Receivables Portfolio and on each 

subsequent Additional Purchase Date with respect to the relevant 

Additional Receivables Portfolio that the relevant Loans and Loan 

Agreements comply with the Eligibility Criteria. 

 The "Eligibility Criteria" are set out in greater detail in the section 

entitled "Eligibility Criteria" and consist of Eligible Receivables, Eligible 

Loan Agreements and Eligible Obligors. 

 "Eligible Receivable" is one which meets, among other things, the 

following criteria as of its Purchase Date: 

  created pursuant to Eligible Loan Agreements; 

 is created in compliance with the laws of Spain; 

  constitutes the legal, valid and binding obligations of Eligible 

Obligors; 

  is not a Restructured Loan; 

  is not a Delinquent Receivable; and  

  is not a Defaulted Receivable. 

 An "Eligible Loan Agreement" is one which meets, among other things, 

the following criteria as of its Purchase Date: 
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  it has been duly executed by the relevant Eligible Obligor or 

Eligible Obligors and constitutes the legal, valid, binding and 

enforceable obligations of the relevant Eligible Obligor; 

  it does not contain any restriction on assignment of the Benefit of 

the relevant Loan Agreement or, where consent to assign is 

required, such consent has been obtained; 

 it is governed by and subject to the laws of Spain; 

 it has not been granted under the special programs offered by the 

Seller (i) to elementary and secondary schools, directly as legal 

entities or represented by one of their directors; (ii) to aeroplane 

pilots employed by Iberia, Líneas Aéreas de España, S.A. 

Operadora, Sociedad Unipersonal or any of its affiliates and (iii) 

as gift cards in connection with certain celebration events; 

 it provides for the payment of the Receivables due thereunder by 

direct debit; 

  in relation to FSC Loans and FCC Loans only, it provides for the 

payment of the Receivables due thereunder monthly in arrear; 

  it is entered into on the terms of the Standard Document 

applicable to each type of Loan; and 

 it is not identified in the operational systems of the Seller as 

related to a "venta en proceso" and, if arising from the purchase 

of goods, the goods purchased under it have been actually 

delivered to the Obligor.  

 An "Eligible Obligor" is an Obligor who meets, among other things, the 

following criteria as of the relevant Purchase Date: 

  as far as the Seller is aware, it is not dead or untraceable; 

  it is not subject to bankruptcy/insolvency proceedings; 

  it has its billing address in Spain as set out in the relevant Loan 

Agreement; 

  it is not an employee of the Seller or ECI; and 

  it is not in default under any other loan advanced by the Seller. 

 If a Receivable does not meet the Eligibility Criteria as at the Closing Date 

with respect to the Initial Receivables Portfolio and on each subsequent 

Additional Purchase Date with respect to the Additional Receivables 

Portfolio sold on that Additional Purchase Date there will be a Deemed 

Collection, as described above.  The payment of a Deemed Collection 

means that the Issuer is compensated for non compliance of the relevant 

Receivable with the Eligibility Criteria. 

 "Defaulted Receivable" means any Receivable which (i) has been written 

off ("regularizado") by the Servicer in accordance with the Collection 

Policies of the Servicer; (ii) has been referred to the legal department of 

the Servicer (Asesoría Jurídica) in accordance with the Collection Policies 

of the Servicer; or (iii) is more than 180 days in arrears, whichever is 

earlier;  

 "Delinquent Receivable" means any Receivable which is more than 30 
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days in arrears but is less than 181 days in arrears from the due date (and, 

for the avoidance of doubt is not a Defaulted Receivable); and  

"Purchase Date" means either the Closing Date or an Additional Purchase 

Date, as applicable. 

Sale of Additional 

Receivables Portfolios 

Criteria 

The assignment by the Seller of Additional Receivables Portfolios to the 

Issuer shall be subject to the satisfaction of the Eligibility Criteria on the 

relevant Additional Purchase Date in respect of the Receivables in the 

Additional Receivables Portfolios acquired on such date. Such assignment 

shall also be subject to a number of conditions being met, as to which see 

the section entitled "Receivables Portfolio Sale and Servicing – 

Receivables Sale Agreement". 

 The Additional Receivables Portfolio purchased on any day during the 

Revolving Period will increase the value of the assets backing the Class A 

Notes at any time as the Additional Purchase Price of the Receivables 

included in the Additional Receivables Portfolios will be less than their 

Loan Outstanding Balance (except for the FCC Loans). 

Revolving Period The "Revolving Period" will begin on the Closing Date and will end on 

(but exclude) the date on which the Amortisation Period commences. 

Amortisation Period The "Amortisation Period" means the period commencing on the earliest 

to occur of (i) the Specified Amortisation Period Start Date, or (ii) the day 

on which an Amortisation Event occurs. 

 "Specified Amortisation Period Start Date" means the Payment Date 

scheduled to fall in November 2015. 

Amortisation Event Any of the following events will trigger the commencement of the 

Amortisation Period: 

  the occurrence of an Event of Default; 

  the occurrence of a Notification Event; 

 the occurrence of a Servicer Termination Event; 

  the occurrence of a Minimum Borrowing Base Trigger, a 

Delinquency Trigger, a Default Trigger, a Weighted Average 

Maturity Trigger, a Dilution Trigger, a Weighted Average Life 

Trigger or a Principal Retention Trigger; 

  any: 

  failure by the Seller to make, when due, any payment or 

transfer under the Receivables Sale Agreement required 

to be made by it if such failure is not remedied on or 

before the second Business Day after notice of such 

failure is given to the Seller to the extent it is capable of 

remedy; 

  failure by the Seller to comply with or perform any 

agreement or obligation (other than an obligation to make 

any payment or transfer under the Receivables Sale 

Agreement) to be complied with or performed by it in 

accordance with the Receivables Sale Agreement which 

materially impacts the position of the Most Senior Class 

of Noteholders, if such failure is not remedied on or 

before the 5
th

 Business Day after notice of such failure is 
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given to the Seller to the extent it is capable of remedy; or 

  representation, warranty or statement made or deemed to 

be made by the Seller in the Receivables Sale Agreement 

is or proves to have been incorrect or misleading in any 

material respect when made or deemed to be made which 

materially impacts the position of the Most Senior Class 

of Noteholders, if such circumstance is not remedied on 

or before the 5
th

 Business Day after notice of such failure 

is given to the Seller to the extent it is capable of remedy; 

  the occurrence of a Seller Insolvency Event; 

 the occurrence of an ECI Insolvency Event; 

 on a Calculation Date it is determined that the balance of the 

Class A Reserve Fund will fall below 66 per cent. of the Class A 

Required Reserve Amount on the immediately following 

Payment Date; 

 on a Calculation Date, it is determined that the balance of the 

Class A Reserve Fund is below the Class A Required Reserve 

Amount and was below the Class A Required Reserve Amount 

on the immediately preceding Calculation Date; or 

 the priority of the Security granted by the Issuer has changed or 

has been otherwise affected in a manner which is materially 

prejudicial to the interests of the Most Senior Class of 

Noteholders. 

 "Seller Insolvency Event", "ECI Insolvency Event", or "Servicer 

Insolvency Event" means the occurrence of any of the following events: 

 (a) the Seller, ECI or the Servicer (as applicable) is unable or admits 

its inability to pay its debts as they fall due, suspends making 

payments on any of its debts or, by reason of actual or anticipated 

financial difficulties, commences negotiations with one or more of 

its creditors with a view to rescheduling any of its indebtedness; 

 (b) any corporate action, legal proceedings or other procedure or step 

is taken in relation to: 

 (i) a declaration of insolvency (concurso), winding up, 

dissolution, administration or reorganisation (by way of 

voluntary arrangement, scheme of arrangement or 

otherwise) of the Seller, ECI or the Servicer (as 

applicable) (including, for the avoidance of doubt and 

without limitation, any early measure, resolution and 

recovery proceedings under Ley 9/2012, de 14 de 

noviembre, de reestructuración y resolución de entidades 

de crédito and/or any intervention under Ley 26/1988, de 

29 de julio, sobre Disciplina e Intervención de las 

Entidades de Crédito); 

 (ii) a composition, compromise, assignment or arrangement 

with (i) any creditor of the Seller, ECI or the Servicer (as 

applicable) being owed more than €15,000,000 or (ii) a 

number of creditors of the Seller, ECI or the Servicer (as 

applicable) being owed in aggregate more than 

€15,000,000, in either case, by reason of actual or 

anticipated financial difficulties (provided, for the 
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avoidance of doubt, that the execution and completion of 

the refinancing of certain debts of the Seller, ECI and 

other companies within their group contemplated in the 

terms and conditions agreed on August 2013 by the 

Seller, ECI and Banco Santander, S.A., Bankia, S.A., 

CaixaBank, S.A., Banco Bilbao Vizcaya Argentaria, S.A., 

Banco Sabadell, S.A. and Banco Popular Español, S.A. 

(adherence to which by other creditors is expected) shall 

not amount to a Seller Insolvency Event, ECI Insolvency 

Event, or Servicer Insolvency Event) hereunder; or 

 (iii) the appointment of a liquidator, receiver, administrative 

receiver, administrator, compulsory manager or other 

similar officer in respect of the Seller, ECI or the Servicer 

(as applicable) or any of its assets,  

 or any analogous procedure or step is taken in any jurisdiction, provided 

however that no Seller Insolvency Event, ECI Insolvency Event, or 

Servicer Insolvency Event (as applicable) would have occurred if any 

petition is frivolous or vexatious and is discharged, stayed or dismissed 

within 30 days of commencement.  

Event of Default As fully set out in Condition 12 (Events of Default), an Event of Default 

includes: 

  non-payment of interest and/or principal as scheduled in respect 

of any of the Class A Notes; 

  breach of contractual obligations by the Issuer under the 

Transaction Documents, Issuer Covenants or the Notes (subject to 

a 30 day remedy period); 

  misrepresentation by the Issuer in respect of any Issuer Warranty 

which is incapable of remedy (subject to a 30 day remedy 

period); 

  it is or will become unlawful for the Issuer to perform or comply 

with any of its obligations under or in respect of the Notes or any 

of the Transaction Documents; or 

  the occurrence of an Issuer Insolvency Event. 

 "Issuer Insolvency Event" means: 

 (a) the Issuer is (or admits it is) unable to pay its debts as they fall 

due within the meaning of section 214 of the Irish Companies Act 

1963 (as amended by section 123 of the Companies Act 1990) and 

section 2(3) of the Irish Companies (Amendment) Act 1990, or 

suspends making payments on any of its debts as they fall due; 

 (b) a moratorium is declared in respect of any indebtedness of the 

Issuer; 

 (c) the initiation of or consent to Insolvency Proceedings by the 

Issuer or any other person or the presentation of a petition for the 

making of an administration order or an order for the appointment 

of an examiner and such proceedings are not being disputed in 

good faith with a reasonable prospect of success; 

 (d) the making of an administration order or the appointment of an 

examiner in relation to the Issuer; 
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 (e) an encumbrancer (excluding the Trustee or any receiver) taking 

possession of the whole or any substantial part of the undertaking 

or assets of the Issuer; 

 (f) any distress, execution, attachment or other process being levied 

or enforced or imposed upon or against the whole or any 

substantial part of the undertaking or assets of the Issuer 

(excluding by the Trustee or any receiver) and such order, 

appointment, possession or process (as the case may be) not being 

discharged or otherwise ceasing to apply within 30 days; 

 (g) the making of an arrangement, composition, scheme of 

arrangement, reorganisation with or conveyance to or assignment 

for the creditors of the Issuer generally or the making of an 

application to a court of competent jurisdiction for protection 

from the creditors of the Issuer generally; 

 (h) the passing by the Issuer of an effective resolution or the making 

of an order by a court of competent jurisdiction for the winding 

up, liquidation, bankruptcy or dissolution of the Issuer or for the 

appointment of an examiner or for the appointment of an 

examiner; or 

 (i)        the appointment of an Insolvency Official in relation to the Issuer 

or in relation to the whole or any substantial part of the 

undertaking or assets of the Issuer (excluding, in relation to the 

Issuer, the appointment by the Trustee of a receiver); 

Enforcement If an Event of Default has occurred, the Trustee may, and shall, if so 

requested (i) in writing by the holders of at least 25 per cent. of the 

Principal Amount Outstanding of the Most Senior Class of Notes; or (ii) 

by an Extraordinary Resolution of the Noteholders of the Most Senior 

Class of Notes (but only if it has been indemnified and/or secured and/or 

prefunded to its satisfaction against all Liabilities to which it may thereby 

become liable or which it may incur by so doing) deliver an Enforcement 

Notice and institute such proceedings as may be required in order to 

enforce the Security. 

 "Most Senior Class of Notes" means the Class A Notes whilst they 

remain outstanding and thereafter, the Class B VFN. 

Notification Events Notification of the transfer of the title to the relevant Loans and Ancillary 

Rights to the relevant Obligors will be given by the Issuer on the 

occurrence of one of the following Notification Events (subject to 

applicable grace, cure, dispute or dismissal period): 

  the making of an order of a court or regulatory authority requiring 

notice of the transfer of the title of the relevant Loans and 

Ancillary Rights to be served to the relevant Obligors; 

  the priority of the Security granted by the Issuer has changed or 

has been otherwise affected in a manner which is materially 

prejudicial to the interests of the Most Senior Class of 

Noteholders but only to the extent that giving notice to the 

relevant Obligors that the Receivables have been transferred to 

the Issuer is necessary or advisable to protect the Security; 

  the occurrence of a Servicer Termination Event; 

  the occurrence of a Seller Insolvency Event. 
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 Prior to notice of the transfer of the relevant Loans and Ancillary Rights 

being served on the Obligors, the Issuer will be subject to certain risks as 

set out in the risk factor entitled "Notice of Assignment" in the "Risk 

Factors" section. 

Servicer Termination 

Events 

Means the occurrence of any of the following events (the "Servicer 

Termination Events"): 

  a Servicer Insolvency Event; 

 a failure by the Servicer to make, when due, any payment or 

transfer under the Servicing Agreement required to be made by it 

if such failure is not remedied (to the extent it is capable of 

remedy) on or before the second Business Day after the earlier of 

(i) notice of such failure is given to the Servicer (ii) the Servicer 

becomes aware of such failure; 

 a failure by the Servicer to comply with or perform any 

agreement or obligation set out in Clauses 12.1.6, 12.1.7, 12.1.9 

and 12.1.10 to the Servicing Agreement, if such failure is not 

remedied on or before the 5
th

 Business Day after the earlier of (i) 

notice of such failure is given to the Servicer or (ii) the Servicer 

becomes aware of such failure; 

 a failure by the Servicer to comply with or perform any 

agreement or obligation (other than an obligation to make any 

payment or transfer under the Servicing Agreement and other 

than those obligations set out in the bullet point above) to be 

complied with or performed by it in accordance with the 

Servicing Agreement which materially impacts the position of the 

Most Senior Class of Noteholders, if such failure is not remedied 

on or before the 5
th

 Business Day after the earlier of (i) notice of 

such failure is given to the Servicer (ii) the Servicer becomes 

aware of such failure; 

  any representation, warranty or statement made or deemed to be 

made by the Servicer in the Servicing Agreement is or proves to 

have been incorrect or misleading in any material respect when 

made or deemed to be made, which materially impacts the 

position of the Most Senior Class of Noteholders, if such 

circumstance is not remedied on or before the 5
th

 Business Day 

after the earlier of (i) notice of such failure is given to the 

Servicer (ii) the Servicer becomes aware of such failure; or 

 the Servicer ceases to have the requisite authority or 

authorisations to perform its obligations under the Servicing 

Agreement. 

Repurchase of the 

Receivables and Ancillary 

Rights 

The Seller may re-purchase all of the Receivables and their Ancillary 

Rights in accordance with the terms set out in Condition 8.4 (Optional 

early repurchase by the Seller for taxation reasons). 

 The consideration payable by the Seller in respect of the repurchase of any 

Receivable and Ancillary Rights shall be equal to the aggregate Loan 

Outstanding Balance of such Receivable. 

Servicing of the 

Receivables Portfolio 

The Servicer will be appointed by the Issuer to service the Receivables 

Portfolio on a day-to-day basis. The appointment of the Servicer may be 

terminated by the Issuer upon the occurrence of a Servicer Replacement 

Event. 



 

 

 - 20 -  

 

 The Servicer may also resign upon giving 6 months' notice provided a 

successor servicer has been appointed by the Issuer within a specified time 

period or the Back-Up Servicer has assumed responsibility for the 

performance of the relevant services. 

 In the absence of a Servicer Replacement Event, Noteholders have no right 

to instruct the Trustee to terminate the appointment of the Servicer.  Once 

a Servicer Replacement Event has occurred, Noteholders may, by 

Extraordinary Resolution, instruct the Trustee to replace the Servicer. 

Class B VFN A variable funding note constituted by the Trust Deed will be issued by the 

Issuer on the Closing Date to be subscribed to by the Seller pursuant to the 

Variable Funding Issuing and Purchase Agreement (the "Class B VFN").  

The Class B VFN will not be listed, rated or cleared. The proceeds of the 

amount of the subscription for the Class B VFN on the Closing Date will 

be used to pay part of the Initial Purchase Price. The Terms and 

Conditions of the Class B VFN are included in the Trust Deed. 

 To the extent that there are insufficient Deemed Collection Amounts 

payable by the Seller to be offset against the Initial Additional Purchase 

Price, the Issuer (or the Cash Administrator on its behalf) shall request that 

the Class B VFN Holder make a further subscription of the Class B VFN 

(a "Further Class B VFN Subscription" and together with the 

subscription on the Closing Date, the "Class B VFN Subscriptions") as 

set out in the Variable Funding Issuing and Purchase Agreement. 

 Any variations in the Principal Amount Outstanding of the Class B VFN 

will be reflected in the Class B VFN Ledger. 

 The Class B VFN will: 

  not be amortised, during the Revolving Period, below a minimum 

principal amount corresponding to the greater of (a) the product 

of the Adjusted Class A Principal Amount Outstanding as at such 

Payment Date and the Asset Factor and (b) an amount 

corresponding to 5 per cent. in the securitised exposure in 

accordance with Article 122a of the CRD or such other additional 

amount as may be agreed from time to time by the Issuer and the 

Class B VFN Holder and notified to the Trustee  (the "Class B 

VFN Minimum Amount"); 

 not be amortised, during the Revolving Period, below the Target 

B VFN Amount;  

  not be amortised, during the Amortisation Period, until such time 

as there are no Class A Notes outstanding; and 

  have a maximum principal amount of €2,000,000,000 or such 

other amount as may be agreed from time to time by the Issuer 

and the Class B VFN Holder and notified to the Trustee (the 

"Class B VFN Maximum Amount"), that can be subscribed for 

by the Class B VFN Holder at the request of the Issuer. 

 On each Calculation Date during the Revolving Period, the Cash 

Administrator shall make an advance payment of items (i.) to (m.) of the 

Pre-Enforcement Revolving Period Priority of Payments (subject to the 

terms set out in the Cash Administration Agreement, including there 

having been no Potential Amortisation Event, Amortisation Event,  

Potential Event of Default or Event of Default) to Financiera El Corte 

Inglés E.F.C., S.A. in its capacity as the Class B VFN Holder, 

Subordinated Loan Provider and Seller.  The Class B VFN principal 
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amount shall be credited to the Class B VFN Ledger. 

The Class B VFN will be held by the Seller during the Revolving Period. 

After the commencement of the Amortisation Period the Seller may 

transfer the Class B VFN subject to certification from the Servicer to the 

Issuer that such transfer would not cause the Seller to breach its Retention 

Undertaking. 

"Potential Amortisation Event" means any event or circumstance which 

is or would become (with the passage of time the giving of notice, the 

making of any determination or any combination thereof) an Amortisation 

Event. 

"Potential Event of Default" means any event or circumstance which is 

or would become (with the passage of time the giving of notice, the 

making of any determination or any combination thereof) an Event of 

Default. 

E. SUMMARY OF THE TERMS AND CONDITIONS OF THE NOTES 

Please refer to section entitled "Terms and Conditions of the Class A Notes" for further detail in respect of 

the terms of the Class A Notes. The Terms and Conditions of the Class B VFN are included in the Trust 

Deed. 

FULL CAPITAL STRUCTURE OF THE NOTES 

 Class A1 Class A2 Class B VFN 

Currency € € € 

Initial Principal 

Amount 

550,000,000 50,000,000 Maximum principal 

amount of up to 

2,000,000,000 of which 

at least 141,000,000 will 

be funded on the 

Closing Date 

Credit Enhancement Subordination of Class 

B VFN, Class A 

Reserve Fund and 

excess spread 

Subordination of Class 

B VFN, Class A 

Reserve Fund and 

excess spread 

excess spread 

Issue Price 100% 100% 100% 

Reference Rate 1-month EURIBOR 1-month EURIBOR 1-month EURIBOR 

Margin 2.7% 2.7% 3.5% 

Interest Rate Reference Rate + 

Margin 

Reference Rate + 

Margin 

Reference Rate + 

Margin 

Interest Accrual 

Method 

Act/360 Act/360 Act/360 

Calculation Date The last day of each calendar month provided that if a payment is to be made on 

a Calculation Date and such date is not a Madrid Business Day then such 

payment shall be made on the first following Madrid Business Day. 

Trigger Calculation 

Date 
The 20

th
 day of each calendar month. 

Payment Dates The 15
th

 day of each calendar month unless such date is not a Business Day, in 

which case it shall be the immediately preceding Business Day, commencing on 
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 Class A1 Class A2 Class B VFN 

the First Payment Date. 

First Payment Date 13 December 2013 13 December 2013 13 December 2013 

First Interest Period The period from and 

including the Closing 

Date to (but excluding) 

the First Payment Date 

The period from and 

including the Closing 

Date to (but excluding) 

the First Payment Date 

The period from and 

including the Closing 

Date to (but excluding) 

the First Payment Date 

Pre-Enforcement 

Redemption Profile 

On each Payment Date 

during the Amortisation 

Period, sequential 

pass-through redemption 

subject to, and in 

accordance with, the 

Pre-Enforcement 

Amortisation Priority of 

Payments 

On each Payment Date 

during the Amortisation 

Period, sequential 

pass-through redemption 

subject to, and in 

accordance with, the 

Pre-Enforcement 

Amortisation Priority of 

Payments 

On each Payment Date 

during the Revolving 

Period, credit the Class 

B VFN Ledger, and on 

each Payment Date 

during the Amortisation 

Period sequential pass-

through redemption, 

subject to, and in 

accordance with, the 

Pre-Enforcement 

Priority of Payments 

Post-Enforcement 

Redemption Profile 

Sequential pass-through redemption on each Payment Date, subject to and in 

accordance with the Post-Enforcement Priority of Payments 

Clean-Up Call N/A N/A Any Payment Date, on 

which no Class A Notes 

remain outstanding, the 

Seller may exercise its 

option to repurchase the 

entire Receivables 

Portfolio in full, which 

requires the Issuer to 

redeem the Notes as set 

out in the Class B VFN 

Conditions. 

Other Early 

Redemption in full 

Events 

Tax/optional early redemption 

Final Maturity Date November 2020 November 2020 November 2020 

Form of the Notes Registered Notes Registered Notes N/A 

Application for Listing Irish Stock Exchange Irish Stock Exchange Not listed 

ISIN XS0982274234 XS0982274408 N/A 

Common Code 098227423 098227440 N/A 

Clearance/Settlement Euroclear/Clearstream 

Luxembourg 

Euroclear/Clearstream 

Luxembourg 

Not cleared 

Minimum 

Denomination 

€100,000 €100,000 N/A 

Commission nil nil nil 
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Ranking The Notes within each Class will rank pari passu and rateably without any 

preference or priority among themselves as to payments of interest and 

principal at all times.  The Class B VFN will not receive any repayment of 

principal during the Amortisation Period until the Class A Notes have been 

redeemed in full. 

 Class A Notes will rank senior to the Class B VFN as to payments of 

interest and principal at all times. 

Security The Notes are secured and will share the Security with the other Secured 

Obligations of the Issuer as set out in the Deed of Charge described in 

Condition 5 (Security).  The Security granted by the Issuer includes: 

 (a) a first fixed charge over the Benefit of the Issuer in each 

Receivable, their Ancillary Rights and any related rights; 

(b) a first fixed charge over the Benefit of each Authorised 

Investment; 

 (c) a first fixed charge over the Benefit of the Accounts or of any 

bank or other accounts in which the Issuer may at any time have 

or acquire any Benefit (excluding the separate bank account of the 

Issuer where its share capital and retained profit are held); 

 (d) the assignment by way of first fixed security of the Benefit of the 

Issuer under each relevant Transaction Document; and 

 (e) a first floating charge over all the assets and undertaking of the 

Issuer to the extent not effectively charged pursuant to (a) to (d) 

above (excluding the separate bank account of the Issuer where its 

share capital and retained profit are held). 

 Some of the other Secured Obligations rank senior to the Issuer's 

obligations under the Notes in respect of the allocation of proceeds as set 

out in the Post-Enforcement Priority of Payments. 

Payment of Interest Payment of interest will be made in accordance with the Priorities of 

Payments.  See "Credit Structure and Class B VFN" below. 

Interest Deferral To the extent that, on any Payment Date, the Issuer does not have 

sufficient funds to pay in full interest on the Class B VFN, this payment 

will be deferred (the "Deferred Interest Amount Arrears").  Any 

amounts of Deferred Interest Amount Arrears will accrue interest as set 

out in the Class B VFN Conditions and payment of any interest will also 

be deferred. 

 Payment of Deferred Interest Amount Arrears will be deferred until the 

first Payment Date on which the Issuer has sufficient funds to pay the 

same, provided that the payment of such Deferred Interest Amount 

Arrears shall not be deferred beyond the Final Maturity Date, as described 

in the Class B VFN Conditions.  On such date, any amount which has not 

by then been paid in full shall become due and payable but subject always 

to limited recourse and non petition provisions. 

 Gross-up None of the Issuer or any Transaction Party will be obliged to gross-up if 

there is any withholding or deduction in respect of the Notes on account of 

taxes.  Noteholders will take the risk of such a withholding being unpaid. 

Redemption The Class A Notes are subject to the following optional or mandatory 

redemption events: 
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  mandatory redemption in whole on the Final Maturity Date, as 

fully set out in Condition 8.1 (Final Redemption); 

  mandatory redemption in part on any Payment Date falling in the 

Amortisation Period, subject to availability of Available 

Distribution Amount, as fully set out in Condition 8.2 

(Mandatory Redemption in part); 

  optional redemption in whole exercisable by the Issuer for tax 

reasons affecting the Issuer, as fully set out in Condition 8.3 

(Optional Redemption in whole for taxation reasons); and 

  optional redemption exercisable by the Seller by giving 

redemption notice to the Issuer for tax reasons, as fully set out in 

Condition 8.4 (Optional early repurchase by the Seller for 

taxation reasons). 

 The Class B VFN is subject to the following mandatory redemption 

events: 

  mandatory redemption in part on any Payment Date falling in the 

Revolving Period, subject to availability of Available Distribution 

Amount, up to the greater of the (i) Target B VFN Amount or (ii) 

Class B VFN Minimum Amount, as fully set out in the Class B 

VFN Conditions; 

  mandatory redemption in part on any Payment Date falling in the 

Amortisation Period, subject to availability of Available 

Distribution Amount, after the Class A Notes have been 

redeemed in full, as fully set out in the Class B VFN Conditions;  

 optional redemption in whole exercisable by the Issuer on any 

Payment Date on which all the Class A Notes have been 

redeemed in full, as fully set out in the Class B VFN Conditions;  

  optional redemption exercisable by the Seller on any Payment 

Date on which no Class A Notes remain outstanding, as fully set 

out in the Class B VFN Conditions; and  

  optional redemption exercisable by the Seller by giving 

redemption notice to the Issuer for tax reasons as fully set out in 

the Class B VFN Conditions. 

 Any Note redeemed in whole pursuant to the above redemption provisions 

will be redeemed at an amount equal to the Principal Amount Outstanding 

of the relevant Note to be redeemed together with accrued (and unpaid) 

interest on the Principal Amount Outstanding of the relevant Note up to 

(but excluding) the date of redemption. 

During the Revolving Period any amount of the Class B VFN which has 

been redeemed in whole or in part may be redrawn in accordance with the 

Variable Funding Issuing and Purchase Agreement. 

Limited Recourse The Notes are limited recourse obligations of the Issuer, and, if not repaid 

in full, amounts outstanding are subject to a final write-off, which is 

described in more detail in Condition 9 (Limited Recourse). 

Non petition The Noteholders and any other Secured Creditors, shall not be entitled to 

take any steps (otherwise than in accordance with the Trust Deed and/or 

the Deed of Charge and the Conditions): 
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  to enforce the Security other than when expressly permitted to do 

so under Condition 13 (Enforcement); or 

  to take or join in any steps against the Issuer to obtain payment of 

any amount due from the Issuer to it; or 

  to initiate or join in initiating any Insolvency Proceedings in 

relation to the Issuer; or 

  to take any steps which would result in any of the Priorities of 

Payments not being observed. 

Governing Law The Notes will be governed by, and construed in accordance with, English 

law. The Transaction Documents (save for the Receivables Sale 

Agreement, the Servicing Agreement, the Back-Up Servicing Agreement, 

the Issuer Account Bank Agreement, the Corporate Services Agreement 

and the Direct Debit Collection Agreements (Contratos de Colaboración 

en la Gestión de Cobros Domiciliados)) will be governed by English law.  

The Receivables Sale Agreement, Servicing Agreement, Back-Up 

Servicing Agreement, Issuer Account Bank Agreement and Direct Debit 

Collection Agreements (Contratos de Colaboración en la Gestión de 

Cobros Domiciliados) will be governed by Spanish law. The Corporate 

Services Agreement will be governed by Irish law. 

 

F. RIGHTS OF NOTEHOLDERS AND RELATIONSHIP WITH OTHER SECURED 

CREDITORS 

Please refer to sections entitled "Terms and Conditions of the Class A Notes" for further detail in respect 

of the rights of Noteholders, conditions for exercising such rights and relationship with other Secured 

Creditors. 

Prior to an Event of Default Noteholders holding no less than 10 per cent. of the Principal Amount 

Outstanding of the Notes then outstanding are entitled to convene a 

Noteholders' meeting.  Noteholders can also participate in a Noteholders' 

meeting convened by the Issuer or Trustee to consider any matter affecting 

their interests.  The Issuer shall also convene a Noteholders' meeting at the 

request and expense of the Seller. 

 However, so long as no Event of Default or Amortisation Event has 

occurred, the Noteholders are not entitled to instruct or direct the Issuer to 

take any actions, either directly or through the Trustee without consent of 

the Issuer. In case the Issuer defaults in the performance of any of its 

obligations pursuant to Condition 12 (Events of Default), the Noteholders 

may instruct or direct the Trustee in the terms set out in the Trust Deed. 

Following an Event of 

Default 

Following the occurrence of an Event of Default, Noteholders may, if they 

hold not less than 25 per cent. of the Principal Amount Outstanding of the 

Most Senior Class of Notes then outstanding or if they pass an 

Extraordinary Resolution, direct the Trustee (provided it has been 

indemnified and/or secured and/or prefunded to its satisfaction) to deliver 

an Enforcement Notice to the Issuer and the Cash Administrator stating 

that all classes of Notes are immediately due and repayable at their 

respective Principal Amount Outstanding. 

Noteholders Meeting 

provisions  Initial meeting Adjourned meeting 

 Notice period: 21 clear days 14 clear days 
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 Quorum: 50 per cent. of the 

Principal Amount 

Outstanding of the 

relevant class of Notes 

(other than Basic 

Terms Modification 

which requires 75 per 

cent. of the Principal 

Amount Outstanding 

of the relevant class of 

Notes) 

Any holding (other 

than Basic Terms 

Modification, which 

requires 25 per cent. of 

the Principal Amount 

Outstanding of the 

relevant class of 

Notes) 

 Required majority: 50 per cent. of votes cast for matters requiring 

ordinary resolution and 75 per cent. of votes cast 

for matters requiring Extraordinary Resolution 

 Written Resolution: 100 per cent. of the Principal Amount 

Outstanding of the relevant class of Notes.  A 

Written Resolution has the same effect as an 

Extraordinary Resolution. 

Matters requiring 

Extraordinary Resolution 

A Basic Terms Modification requires an Extraordinary Resolution. 

 "Basic Terms Modification" means any proposal: 
 

  changing any date fixed for payment of principal or interest in 

respect of the Notes; 

  changing the amount required to redeem the Notes, or the amount 

of interest payable on the Notes; 

  changing the method of calculating the amount of any payment in 

respect of the Notes of any class on redemption or maturity; 

  releasing or substituting the Security or any part thereof except in 

accordance with the Transaction Documents; 

  changing the currency in which amounts due in respect of the 

Notes are payable; 

  altering the priority of payment of interest or principal in respect 

of the Notes; 

  changing the quorum at any meeting or the majority required to 

pass an Extraordinary Resolution; 

  amending the definitions of Amortisation Event or Event of 

Default; or 

  altering this definition. 

 "Extraordinary Resolution" means a resolution passed at a meeting of 

Noteholders duly convened and held in accordance with the Trust Deed by 

more than 75 per cent. of votes cast. 

Relationship between 

Classes of Noteholders 

Subject to the provisions governing a Basic Terms Modification, an 

Extraordinary Resolution of Noteholders of the Most Senior Class of 

Notes shall be binding on all other classes and would override any 

resolutions to the contrary by them. 
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 A Basic Terms Modification requires an Extraordinary Resolution of all 

classes of Notes then outstanding. 

Seller as Noteholder For the purpose of, inter alia, the right to attend and vote at any Meeting 

of Noteholders, the right to resolve by Extraordinary Resolution in writing 

and certain rights to direct, the relevant Notes must be "outstanding".  

Those Notes (if any) which are for the time being held by or on behalf of 

or for the benefit of the Seller shall (unless and until ceasing to be so held) 

be deemed not to remain outstanding provided that if all Notes of a 

particular class are held by the Seller (the "Relevant Class of Notes") and 

no other classes of Notes exist that rank prior or pari passu to the Relevant 

Class of Notes, the Relevant Class of Notes will be deemed to remain 

outstanding. 

Relationship between 

Noteholders and other 

Secured Creditors 

So long as any Notes are outstanding and there is a conflict between the 

interests of the Noteholders and the other Secured Creditors, the Trustee 

will take into account the interests of the Noteholders only in the exercise 

of its discretion. 

Provision of Information to 

the Noteholders 

The Cash Administrator will provide an investor report on a monthly basis 

containing information in relation to the Notes including, but not limited 

to, ratings of the Notes, amounts paid by the Issuer pursuant to the 

Priorities of Payments in respect of the relevant period and required 

counterparty information (the "Investor Report"). 

Communication with 

Noteholders 

Any notice to be given by the Issuer or Trustee to Noteholders shall be 

given in the following manner: 

  so long as the Class A Global Notes are held in the Clearing 

Systems, by delivery to the relevant Clearing System for 

communication by it to Noteholders; and 

  so long as the Class A Notes are listed on a recognised stock 

exchange, by delivery in accordance with the notice requirements 

of that exchange.  

  

G. CREDIT STRUCTURE AND CLASS B VFN 

Please refer to section entitled "Credit Structure and Class B VFN" for further detail in respect of the 

credit structure and cash flow of the transaction. 

 

 

Available Distribution Amount 

Pre - Enforcement Priorities of Payments Post - Enforcement Priority of Payments 

Pre-Enforcement 
Amortisation Priority of 

Payments 

Pre-Enforcement 
Revolving Period 

Priority of Payments 
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Collections from Obligors All payments due in respect of Receivables are made to one of a number 

of bank accounts held with Banco Santander, S.A., Banco Bilbao Vizcaya 

Argentaria S.A., Caixabank, S.A., Banco de Sabadell, S.A., Bankia, S.A., 

Banco Popular Español, S.A. and Kutxabank, S.A.  (each an "Issuer 

Collection Account" and together "Issuer Collection Accounts") each of 

which is held in the name of the Issuer. See section entitled "Receivables 

Portfolio Sale and Servicing" for further information. 

Transfer of Collections 

from Issuer Collection 

Accounts 

On each Calculation Date, during the Revolving Period, any funds held to 

the balance of each Issuer Collection Account to be transferred as an 

advance payment of items (i.) to (m.) of the Pre-Enforcement Revolving 

Period Priority of Payments (subject to the terms set out in the Cash 

Administration Agreement, including there having been no Potential 

Amortisation Event, Amortisation Event, Potential Event of Default or 

Event of Default), will be transferred to Financiera El Corte Inglés E.F.C., 

S.A. in its capacity as Class B VFN Holder, Subordinated Loan Provider 

and Seller. All remaining funds held to the balance of each Issuer 

Collection Account will, subject to clause 5.2 of the Servicing Agreement, 

be transferred to an account held at the Issuer Account Bank in the name 

of the Issuer (the "Issuer Transaction Account" and, together with the 

Issuer Collection Accounts the "Accounts"). On each Business Day, other 

than a Calculation Date, funds (if any) held to the balance of each Issuer 

Collection Account will be automatically transferred to the Issuer 

Transaction Account. 

Available Distribution 

Amount 

On each Calculation Date the Cash Administrator will calculate the 

Available Distribution Amount that is available for a Collection Period at 

the Issuer Transaction Account for such Collection Period for distribution 

based on the payments made to and from the Issuer Transaction Account 

during such Collection Period. 

 The Available Distribution Amount on each Calculation Date shall be the 

aggregate of: 

  Loan Receipts relating to the immediately preceding Collection 

Period; plus 

  amounts released from the Class A Note Excess Ledger if the 

Borrowing Base Test is satisfied; plus 

  amounts released from the Class A Reserve Fund on such 

Calculation Date after the Class A Notes and the Subordinated 

Loan have been redeemed in full; plus 

  interest earned by the Issuer in relation to the Issuer Collection 

Accounts and Issuer Transaction Account or on Authorised 

Investments made using funds paid into the Issuer Transaction 

Account; plus 

  any other income of the Issuer received during the immediately 

preceding Collection Period, 

 Less: 

  amounts applied from time to time during the immediately 

preceding Collection Period in making payment of certain monies 

which properly belong to the Seller and/or other third parties, 

including certain servicer fees; and 

  any DDR Advances (as defined below) necessary to be paid by 

the Issuer to the Servicer pursuant to the Servicing Agreement and 
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any direct debit returns necessary to be paid by the Issuer to the 

Issuer Collection Account Banks pursuant to the Direct Debit 

Collection Agreements. 

 "Collection Period" means, in relation to any Calculation Date, the period 

commencing on (but excluding) the Calculation Date immediately 

preceding such Calculation Date and ending on (and including) such 

Calculation Date, provided that the first Collection Period commences on 

(but excludes) the Closing Date and ends on the following Calculation 

Date (including such date). 

 "Calculation Date" means the last day of each calendar month provided 

that if a payment is to be made on a Calculation Date and such date is not a 

Madrid Business Day then such payment shall be made on the first 

following Madrid Business Day. 

 "Loan Receipts" means, in relation to a Collection Period, the aggregate 

of: 

  the Collections received during such Collection Period; 

  amounts recovered in respect of any Receivable; 

  cash consideration paid by the Seller in respect of Deemed 

Collection Amounts and/or the repurchase price of any 

Receivables affected by a  Restructuring or Product Switch 

(excluding, for the avoidance of doubt, any amounts offset 

against any cash amounts due by the Issuer to the Seller); and 

  recoveries received by the Issuer following disposal of the asset 

relating to a Receivable and receipt of realisation proceeds of the 

relevant Ancillary Rights. 

"Payment Date" means the 15
th 

day of each calendar month, unless such 

date is not a Business Day, in which case the payment date shall be the 

immediately preceding Business Day, commencing on the First Payment 

Date. 

Summary of Priorities of 

Payments 

Below is a summary of the relevant payment priorities. 

 Pre-Enforcement 

Revolving Period 

Priority of Payments: 

Pre-Enforcement 

Amortisation Priority 

of Payments: 

Post-Enforcement 

Priority of Payments: 

 a. Trustee fees a. Trustee fees a. Trustee fees 

 b. Senior Issuer 

Expenses and liability 

to Tax  

b. Senior Issuer 

Expenses and liability 

to Tax  

b. Senior Issuer 

Expenses 

 c. Agents, Class 

B VFN Registrar and 

Issuer Account Bank 

fees  

c. Agents, Class 

B VFN Registrar, 

Issuer Collection 

Account Banks and 

Issuer Account Bank 

fees 

c. Agents, Class 

B VFN Registrar, 

Issuer Collection 

Account Banks and 

Issuer Account Bank 

fees 

d. Servicer, 

Back-Up Servicer and 

Cash Administrator 

d. Servicer, 

Back-Up Servicer and 

Cash Administrator 

d. Servicer, 

Back-Up Servicer and 

Cash Administrator 
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fees fees fees 

 e. Pro rata and 

pari passu, the Class 

A1 Interest Amount 

and the Class A2 

Interest Amount 

e. Pro rata and 

pari passu, the Class 

A1 Interest Amount 

and the Class A2 

Interest Amount 

e. Pro rata and 

pari passu (i) the Class 

A1 Interest Amount 

and the Class A2 

Interest Amount, and 

(ii) the Class A1 

Principal Amount and 

the Class A2 Principal 

Amount 

 f. Credit the 

Class A Note Excess 

Ledger up to an 

amount equal to the 

higher of (i) zero and 

(ii) the difference 

between (i) the sum of 

the Principal Amount 

Outstanding of the 

Class A Notes and (ii) 

the Maximum Class A 

Advance 

f. Replenish the 

Class A Reserve Fund 

up to the Class A 

Required Reserve 

Amount 

f. Class B VFN 

Interest Amount and 

Class B VFN principal 

amount 

 g. Replenish the 

Class A Reserve Fund 

up to the Class A 

Required Reserve 

Amount 

g. Pro rata and 

pari passu, the Class 

A1 Principal Amount 

and the Class A2 

Principal Amount 

g. Third Party 

Expenses  

h. Third Party 

Expenses 

h. Third Party 

Expenses 

h. Payments of 

principal and interest 

on the Subordinated 

Loan 

 i. Class B VFN 

Interest Amount 

i. Class B VFN 

Interest Amount 

i. Deferred 

Consideration 

 j. Class B VFN 

principal amount to be 

credited to the Class B 

VFN Ledger in an 

amount such that after 

application of this 

amount, the Principal 

Amount Outstanding 

of the Class B VFN 

would equal the 

greater of (i) the 

Target B VFN Amount 

or (ii) the Class B 

VFN Minimum 

Amount 

j. Class B VFN 

principal amount 

 

 k. Payments of 

principal and interest 

on the Subordinated 

Loan 

k. Payments of 

principal and interest 

on the Subordinated 

Loan 
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 l. Amounts 

required to pay any 

Initial Additional 

Purchase Price to be 

credited to the Class B 

VFN Ledger (which, 

for the avoidance of 

doubt, will be offset 

against any Deemed 

Collection Amounts in 

accordance with the 

Receivables Sale 

Agreement)  

l. Deferred 

Consideration 

 

  

 m. Deferred 

Consideration 

  

Class A Reserve Fund The Class A Reserve Fund, funded by the Subordinated Loan Provider on 

the Closing Date in an amount of €9,000,000 which will be replenished in 

accordance with the Priorities of Payments on each Payment Date up to 

the Class A Required Reserve Amount. 

Use of Class A Reserve 

Fund 

 

The Class A Reserve Fund will not be included in the calculation of 

Available Distribution Amounts. Prior to the delivery of an Enforcement 

Notice, the Class A Reserve Fund may be used by the Issuer to cover any 

revenue shortfalls in Available Distribution Amounts to pay any interest 

amounts due under the Class A Notes on a pari passu and pro rata basis 

and, upon the occurrence of the earlier of (i) the Final Maturity Date of the 

Class A Notes; (ii) the sum of the Principal Amount Outstanding of the 

Class A Notes (as determined after taking into account payments to be 

made on the following Payment Date in accordance with the relevant 

Priorities of Payments) being equal to or less than the amount credited to 

the Class A Reserve Fund or (iii) the Class A Reserve Fund being greater 

than the Adjusted Borrowing Base, to pay any interest and principal 

outstanding on the Class A Notes on a pari passu and pro rata basis. After 

the delivery of an Enforcement Notice the Class A Reserve Fund can be 

used to cover any shortfalls in relation to the Class A Notes on a pari 

passu and pro rata basis. Should amounts be held in the Class A Reserve 

Fund after the redemption of the Class A Notes in full, such amounts shall 

be used by the Issuer first to make payments of principal and interest on 

the Subordinated Loan and, thereafter, as Available Distribution Amounts 

pursuant to the Priorities of Payments. On each Payment Date on which 

the Class A Reserve Fund is in excess of the Class A Required Reserve 

Amount, such excess amounts will be used first, to make payments of 

principal and interest on the Subordinated Loan and, thereafter, as 

Available Distribution Amounts pursuant to the Priorities of Payments.  

See section entitled "Credit Structure and Class B VFN – Class A Reserve 

Fund" for further information. 

Class A Required Reserve 

Amount 

Means an amount equal to the maximum of: 

(a) 1.5 per cent., and 

(b) the aggregate of (i) the Reference Rate as of the Calculation Date 

multiplied by 1.52 and (ii) the Class A Weighted Average Margin 

divided by 4, 

(for clarification: (EUR1M x 1.52 + Class A Weighted Average 

Margin)/4) 
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of the sum of the Principal Amount Outstanding of the Class A Notes. 

Class A Weighted Average 

Margin 

Means: 

 (a) the aggregate of: 

 (i) the Principal Amount Outstanding of the Class A1 Notes 

multiplied by the Margin applicable to the Class A1 

Notes; and 

(ii) the Principal Amount Outstanding of the Class A2 Notes 

multiplied by the Margin applicable to the Class A2 

Notes, 

 (b) divided by the sum of the Principal Amount Outstanding of the 

Class A Notes. 

Margin Means: 

 (a) in the case of the Class A1 Notes 2.7 per cent.; 

(b) in the case of the Class A2 Notes 2.7 per cent.; and 

(c) in the case of the Class B VFN 3.5 per cent.. 

Use of Class A Note Excess 

Ledger 

The Class A Note Excess Ledger shall record amounts retained in the 

Class A Note Excess Ledger in accordance with the Pre-Enforcement 

Revolving Period Priority of Payments and shall not be included in the 

calculation of Available Distribution Amounts during the Revolving 

Period.  Amounts recorded on the Class A Note Excess Ledger shall be 

released from the Class A Note Excess Ledger to the extent the Borrowing 

Base Test is satisfied and will be available on the following Payment Date 

for application as part of the Available Distribution Amount in accordance 

with the relevant Priorities of Payments. 

To the extent that on a Calculation Date it is determined that there are 

certain amounts credited in the Class A Note Excess Ledger for six 

consecutive Collection Periods, all amounts recorded on such date on the 

Class A Note Excess Ledger up to the Principal Amount Outstanding on 

the Class A2 Notes shall be released from the Class A Note Excess Ledger 

and used by the Issuer to pay principal outstanding on the Class A2 Notes 

on the following Payment Date.  If the amount recorded in the Class A 

Note Excess Ledger does not exceed the Principal Amount Outstanding of 

the Class A2 Notes, the Class A Note Ledger will always be reduced to 

zero on the following Payment Date. 

 "Borrowing Base Test" means (as of any date of determination) a test that 

will be satisfied if the Adjusted Borrowing Base as of such date is equal to 

or greater than the aggregate of the Adjusted Class A Principal Amount 

Outstanding and the Class B VFN Minimum Amount. 

Class B VFN Ledger The Class B VFN Ledger shall record: 

  the amounts credited to the Class B VFN Ledger on each Payment 

Date from Available Distribution Amounts in accordance with 

items (j) and (l) of the Pre-Enforcement Revolving Period Priority 

of Payments and item (j) of the Pre-Enforcement Amortisation 

Priority of Payments; and 
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  any amounts payable in respect of Class B VFN Subscriptions 

received by the Issuer during the Revolving Period.  

 The amounts credited on Class B VFN ledger are applied to make 

payments in respect of: 

  first, any Initial Additional Purchase Price; and 

  second, any Principal Amount Outstanding of the Class B VFN 

payable to the Class B VFN Holder on any Calculation Date 

during the Revolving Period up to the greater of the (i) Target B 

VFN Amount, or (ii) Class B VFN Minimum Amount and during 

the Amortisation Period, up to redemption in full. 

General Credit Structure The general credit structure of the transaction includes, broadly speaking, 

the following elements: 

 (a) Credit Support: 

 (i) availability of the Class A Reserve Fund; 

 (ii) the Class B VFN will be subordinated to the Class A 

Notes, thereby ensuring that available funds are applied 

to make payments due in respect of the Class A Notes in 

priority to the Class B VFN as specified in the applicable 

Priorities of Payments; 

 (iii) the over-collateralisation of the Class A Notes which, 

when issued, will have an aggregate Principal Amount 

Outstanding which is less than the aggregate principal 

amount then outstanding under the Loans which are to be 

sold to the Issuer on the Closing Date.  To the extent 

there are further purchases of Additional Receivables 

Portfolios of a sufficient size, the principal amount of the 

Loans will be kept at a level which will ensure that the 

Class A Notes are, at all times, over-collaterised, 

 (b) Liquidity Support: 

 (i) availability of the Class A Reserve Fund; 

 (ii) the Class B VFN will be subordinated to Class A Notes, 

thereby ensuring that available funds are applied to make 

payments due in respect of the Class A Notes in priority 

to the Class B VFN as specified in the applicable 

Priorities of Payments. 

Hedging The Notes bear interest at a floating rate.  The Loans do not necessarily do 

so.  The calculation of the Yield Reserve which is reflected in the Discount 

Rate for each purchase of a Receivables Portfolio, will adjust for 

fluctuations in floating rates of interest during the Revolving Period and 

will be sized to cover fluctuations during the Pre-Enforcement 

Amortisation Priority of Payments.  The Issuer will not enter into any 

specific swap arrangements to mitigate this risk. 

 

H. TRIGGER TABLES 

Rating Triggers Table 
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Transaction Party Required Ratings/Triggers 

Possible effects of Trigger being 

breached include the following 

Issuer Collection Account 

Banks: 

Long-term, unsecured unguaranteed 

and unsubordinated debt 

obligations rating of at least "BB-" 

by Fitch/S&P and of at least "BB 

(low)" by DBRS (the "Issuer 

Collection Account Bank 

Required Rating"). 

Under the Servicing Agreement, the 

consequences are: 

(i) the Servicer shall immediately 

withdraw any outstanding 

(monthly) instruction to the Issuer 

Collection Account Banks to collect 

the relevant Receivables by direct 

debit (a "Receivables DD 

Collection Instruction") from the 

relevant Issuer Collection Account 

Bank (to the extent the relevant 

Receivables data has not yet been 

submitted by the relevant Issuer 

Collection Account Bank to the 

SNCE (or any other direct debit 

scheme that supplements or 

replaces it in the future)) and 

resubmit the same to another Issuer 

Collection Account Bank having 

the Issuer Collection Account Bank 

Required Rating for collection; and 

(ii) open a replacement Issuer 

Collection Account with a different 

entity with the Issuer Collection 

Account  Bank Required Rating; or 

(iii) to the extent possible, take such 

other action as may be required by 

the relevant rating criteria of the 

Credit Rating Agencies at such 

time, 

within 30 calendar days. 
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Transaction Party Required Ratings/Triggers 

Possible effects of Trigger being 

breached include the following 

Issuer Account Bank: Short-term, unsecured 

unguaranteed and unsubordinated 

debt obligations rating of at least 

"F1/A-1" by Fitch/S&P and a long-

term rating of at least "A/A" by 

Fitch/S&P and (i) if the short-term, 

unsecured, unguaranteed and 

unsubordinated debt is publicly or 

privately rated by DBRS, a rating 

of at least "R-1(low)" or if such 

short-term, unsecured, 

unguaranteed and unsubordinated 

debt is not publicly or privately 

rated by DBRS, but is rated by at 

least one of Fitch, Moody's and 

S&P, the Equivalent Required 

Rating with respect to its short-term 

obligations and (ii) if the long-term, 

unsecured, unguaranteed and 

unsubordinated debt is publicly or 

privately rated by DBRS, a rating 

of at least "A" or if such long-term, 

unsecured, unguaranteed and 

unsubordinated debt is not publicly 

or privately rated by DBRS, but is 

rated by at least one of Fitch, 

Moody's and S&P, the Equivalent 

Required Rating with respect to its 

long-term obligations (the "Issuer 

Account Bank Required Rating"). 

Under the Issuer Account Bank 

Agreement, the consequences are: 

(i) open a replacement Issuer 

Transaction Account with a 

different entity with the Issuer 

Account Bank Required Rating; or 

(ii) to the extent possible, take such 

other action as may be required by 

the relevant rating criteria of the 

Credit Rating Agencies at such 

time, 

within 30 calendar days. 

 

Non-Rating Triggers Table 

Nature of Trigger Description of Trigger Consequence of Trigger 

Notification Events The occurrence of any of the 

following events: 

 notice is required by the 

making of an order of a 

court or regulatory 

authority; 

A number of acts will occur, 

including Obligors being notified 

of the sale to the Issuer. 

  the priority of the 

Security has changed or 

has been otherwise 

affected to materially 

prejudice the interests 

of the Most Senior 

Class of Noteholders 

but only to the extent 

that giving notice to the 

relevant Obligors that 

the Loans have been 

transferred to the Issuer 

is necessary or 
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Nature of Trigger Description of Trigger Consequence of Trigger 

advisable to protect the 

Security;  

  the occurrence of a 

Servicer Termination 

Event; or 

 

  occurrence of a Seller 

Insolvency Event. 

 

Servicer Termination Events The occurrence of any of the 

following events: 

 non-compliance with 

agreement or obligations 

which materially 

impacts the position of 

the Most Senior Class of 

Noteholders (subject to a 

5 Business Day remedy 

period); 

Start of the Amortisation Period 

and monitoring of the Servicer's 

performance by the Back-Up 

Servicer.  

 non-compliance with 

agreement or obligation 

set out in Clauses 12.1.6, 

12.1.7, 12.1.9 and 

12.1.10 to the Servicing 

Agreement; 

  breach of representations 

and warranties by the 

Servicer (subject to a 5 

Business Day remedy 

period); 

 

  defaults in any payments 

to be made by the 

Servicer pursuant to the 

Servicing Agreement;  

 

  Servicer Insolvency 

Event; or 

 

 Servicer ceases to have 

the requisite authority or 

authorisations to 

perform its obligations.  

Servicer Replacement Events  Issuer and/or Back-Up 

Servicer reasonably 

believes that the 

Servicer is unable to 

duly perform its 

obligations as Servicer. 

 Servicer does not 

comply with reasonable 

directions and/or 

instructions from the 

Termination of appointment of 

the Servicer 
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Nature of Trigger Description of Trigger Consequence of Trigger 

Back-Up Servicer 

Cash Administrator Termination 

Events 

The occurrence of any of the 

following: 

 non-compliance with 

covenants or obligations 

which, in aggregate, is 

materially prejudicial to 

the interests of the 

Noteholders (subject to 

a 10 Business Day 

remedy period); 

Termination of appointment of 

Cash Administrator and 

appointment of a substitute cash 

administrator 

  defaults in any 

payments to be made by 

the Cash Administrator 

pursuant to the Cash 

Administration 

Agreement; 

 

  certain insolvency 

events in respect of the 

Cash Administrator; or 

 

  it is or will become 

unlawful for the Cash 

Administrator to 

perform or comply with 

any of its obligations 

under Cash 

Administration 

Agreement. 

 

Minimum Borrowing Base 

Trigger 

The Adjusted Borrowing Base as 

at a Calculation Date falls below 

the aggregate of the Adjusted 

Class A Principal Amount 

Outstanding and the Class B 

VFN Minimum Amount after 

payments due to be made in 

accordance with the 

Pre-Enforcement Revolving 

Period Priority of Payments. 

Start of the Amortisation Period 

Delinquency Trigger On a Trigger Calculation Date, 

the average Delinquency Ratio 

for the three preceding Trigger 

Calculation Periods (including 

for the avoidance of doubt the 

Trigger Calculation Period in 

which such Trigger Calculation 

Date takes place and using 

historical data when insufficient 

Trigger Calculation Periods are 

available) exceeds 5 per cent..  

Start of the Amortisation Period 

Default Trigger On a Trigger Calculation Date, 

the average Default Ratio for the 

Start of the Amortisation Period 
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Nature of Trigger Description of Trigger Consequence of Trigger 

three preceding Trigger 

Calculation Periods (including 

for the avoidance of doubt the 

Trigger Calculation Period in 

which such Trigger Calculation 

Date takes place and using 

historical data when insufficient 

Trigger Calculation Periods are 

available) exceeds 1 per cent.. 

Weighted Average Maturity 

Trigger 

On a Trigger Calculation Date, 

the weighted average maturity of 

any of the products exceeds: 

Start of the Amortisation Period 

 (a) 18 for the FCC Loans;   

 (b) 12 for the FSC Loans;  

 (c) 2 for the TSC Loans;  

 (d) 2 for the TS9 Loans.  

Dilution Trigger On a Trigger Calculation Date 

the average Dilution Ratio for 

the three preceding Trigger 

Calculation Dates exceeds 4 per 

cent. (using historical data when 

insufficient Trigger Calculation 

Periods are available). 

Start of the Amortisation Period 

Principal Retention Trigger On a Calculation Date there are 

amounts credited to the Class A 

Note Excess Ledger for more 

than six consecutive Collection 

Periods (except to the extent the 

Borrowing Base Test is satisfied 

on such Calculation Date and 

such amounts are determined to 

be released on the following 

Payment Date). 

Start of the Amortisation Period 

Weighted Average Life Trigger On a Trigger Calculation Date, 

the weighted average maturity of 

the Receivables Portfolio 

exceeds 9.5 months. 

Start of the Amortisation Period 

"Adjusted Borrowing Base" means, on the Closing Date and, thereafter, on any Calculation Date, an 

amount equal to: 

(a) the Aggregate Loan Outstanding Balance;  

minus, without double counting, 

(b) an amount equal to (i) the aggregate portion of any Receivables in relation to which a Dilution 

has occurred during the related Collection Period (which has not been recorded as reducing the 

Loan Outstanding Balance of such Receivables); 

(c) the aggregate of: 

(i) the aggregate Loan Outstanding Balance of Ineligible Receivables; 
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(ii) the aggregate Loan Outstanding Balance of any Restructured Loans; 

(iii) the aggregate Loan Outstanding Balance of any Receivables exceeding any of the 

Concentration Limits; 

(iv) the aggregate Loan Outstanding Balance of Defaulted Receivables (which have not been 

recorded as being excluded from the Aggregate Loan Outstanding Balance); 

(v) the aggregate Loan Outstanding Balance of Delinquent Receivables; and 

(d) in relation to the Closing Date only, 3.5 per cent. of the current Loan Outstanding Balance of the 

Receivables included in the Initial Receivables Portfolio, 

in each case as of such Calculation Date in respect of Receivables in the Receivables Portfolio. 

"Adjusted Class A Principal Amount Outstanding" means, as at any Calculation Date, an amount 

equal to the sum of the principal outstanding on the Class A Notes less any amounts credited to the Class 

A Note Excess Ledger. 

"Aggregate Loan Outstanding Balance" means (for the purposes of the definition of Adjusted 

Borrowing Base only) the Loan Outstanding Balance of the Receivables in the Receivables Portfolio 

which for the avoidance of doubt excludes Defaulted Receivables and amounts of Dilutions that are 

recorded as being reduced in the Loan Outstanding Balance of such Receivables. 

"Asset Factor" means as at any Calculation Date the higher of: 

(1) 

(a) the aggregate of: 

(i) Loss Reserve;  

(ii) Dilution Reserve; and  

(iii) the higher of: 

(A) zero; and 

(B) the difference between (A) the Yield Reserve and (B) the amounts credited to 

the Class A Reserve Fund on such Calculation Date divided by the Adjusted 

Borrowing Base. 

Divided by 

(b) 1 minus the aggregate of: 

(i) Loss Reserve;  

(ii) Dilution Reserve; and  

(iii) the higher of: 

(A) zero; and 

(B) the difference between (A) the Yield Reserve and (B) the amounts credited to 

the Class A Reserve Fund on such Calculation Date divided by the Adjusted 

Borrowing Base; 

and (2) the Asset Factor Floor.  

"Asset Factor Floor" means 23.5 per cent..  
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"Default Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a percentage) 

calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of all Receivables (including for the purposes of this 

definition only the aggregate portion of the outstanding balance of Loans which have at any time 

been owned by the Issuer prior to a Restructuring) becoming Defaulted Receivables during the 

Trigger Calculation Period ending on (and for the avoidance of doubt including) such Trigger 

Calculation Date; by 

(b) the aggregate Loan Outstanding Balance of the Receivables (excluding any Defaulted 

Receivables) as at the immediately preceding Calculation Date. 

"Delinquency Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a percentage) 

calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of all Delinquent Receivables (including for the 

purposes of this definition only the aggregate portion of the outstanding balance of Receivables 

which have at any time been owned by the Issuer prior to a Restructuring) as at such Trigger 

Calculation Date; by 

(b) the aggregate Loan Outstanding Balance of the Receivables as at the immediately preceding 

Calculation Date (for the avoidance of doubt, excluding Defaulted Receivables on such 

Calculation Date). 

"Dilution Horizon Ratio" or "DHR" means, as at any Calculation Date, the fraction (expressed as a 

percentage) calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of the Receivables which are purchased during the 

Collection Period ending on (and for the avoidance of doubt including) such Calculation Date; by 

(b) the Adjusted Borrowing Base as at such Calculation Date. 

"Dilution Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a percentage) 

calculated for the Trigger Calculation Period ending on such Trigger Calculation Date by dividing: 

(a) the aggregate amount of the sum of T-Returns and, but without duplication, Dilutions occurred 

during the Trigger Calculation Period ending on (and for the avoidance of doubt including) such 

Trigger Calculation Date and related to Receivables advanced more than 30 days before the date 

of the relevant T-Return or, as applicable, Dilution; by 

(b) the aggregate Loan Outstanding Balance of the Receivables which are purchased during the 

previous Trigger Calculation Period. 

"Dilution Reserve" means the ratio calculated as at any Calculation Date using the following formula: 

       xDHREDR/DSxEDRDSSFxEDR 
 

where: 

"SF" means 2.50; 

"EDR" means the average Dilution Ratio in the preceding 12 Trigger Calculation Periods; 

"DS" means the highest Dilution Ratio in the preceding 12 Trigger Calculation Periods. 

"Ineligible Receivable" means a Receivable which as at the relevant Purchase Date does not meet one or 

more of the Eligibility Criteria; 

"Loan Outstanding Balance" means, with respect to any Receivable, as at any date of determination the 

outstanding balance which is scheduled to become due (which for the avoidance of doubt excludes any 

Dilution which is recorded as reducing the outstanding balance due in respect of such Receivable); 
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"Loss Reserve" means as at each Calculation Date, a number expressed as a percentage which equals the 

aggregate of the result obtained by multiplying the Loss Reserve Factor of each product by its respective 

weight in the Adjusted Borrowing Base as at such Trigger Calculation Date;  

"Loss Reserve Factor" means: 

(a) 20.00 per cent. in relation to FCC Loans; 

(b) 5.50 per cent. in relation to FSC Loans; 

(c) 4.00 per cent. in relation to TSC Loans; and 

(d) 7.00 per cent. in relation to TS9 Loans;  

"Maximum Class A Advance" means, as at any Calculation Date, an amount equal to the product of: 

(a) the Adjusted Borrowing Base; and 

(b) the result obtained by dividing 1 by the sum of the Asset Factor and 1. 

"Trigger Calculation Date" means the 20
th

 day of each calendar month; 

"Trigger Calculation Period" means, in relation to any Trigger Calculation Date, the period 

commencing on (but excluding) the Trigger Calculation Date immediately preceding such Trigger 

Calculation Date and ending on (and including) such Trigger Calculation Date and with respect to the 

first Payment Date the Trigger Calculation Period commences on the Closing Date (using historical data) 

and ends on the following Trigger Calculation Date (including such date). 

I. FEES 

The following table sets out the on-going fees to be paid by the Issuer to the transaction parties. 

Type of Fee Amount of Fee Priority in Cashflow Frequency 

Servicing fees 0.03% per annum of 

the aggregate Loan 

Outstanding Balance 

of all of the 

Receivables 

Ahead of all 

outstanding Notes 

On each Payment Date 

Back-Up servicing fees (i)  €70,000 

Ahead of all 

outstanding Notes 

(i)  on the Payment 

Date immediately 

following the Closing 

Date 

(ii)  the higher of (a) 

0.015% per annum of 

the aggregate Loan 

Outstanding Balance 

of all Receivables, or 

(b) €4,167 

(ii)  on each Payment 

Date from the Closing 

Date to (and 

excluding) the 

Monitoring Start Date 

(iii)  €40,000 (iii)  on the Payment 

Date immediately 

following the 

Monitoring Start Date 

(iv)  the higher of (a) 

0.060% per annum of 

the aggregate Loan 

Outstanding Balance 

of all Receivables, or 

(iv)  on each Payment 

Date from (and 

including) the 

Monitoring Start Date 

to (and excluding) the 

Back-Up Servicer 
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Type of Fee Amount of Fee Priority in Cashflow Frequency 

(b) €6,250 Partial Succession 

Date 

(v)  €420,000 (v)  on the Payment 

Date immediately 

following the 

Monitoring Start Date 

(vi)  the higher of (a) 

1.500% per annum of 

the aggregate Loan 

Outstanding Balance 

of all Receivables or 

(b) €8,333 

(vi)  on each Payment 

Date from (and 

including) the Back-

Up Servicer Partial 

Succession Date to 

(and excluding) the 

Back-Up Servicer 

Termination Date 

Cash Administrator fees €4,500 per annum  Ahead of all 

outstanding Notes 

On each Payment Date 

Other fees and expenses of 

the Issuer 

Estimated at €39,000 

each year (exclusive of 

VAT) 

Ahead of all 

outstanding Notes 

On each Payment Date 

Expenses related to the 

admission to trading of 

Class A Notes 

Estimated at €3,241.20 

(exclusive of any 

applicable VAT) 

N/A On or about the 

Closing Date 
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RISK FACTORS 

The following is a summary of certain factors which prospective investors should consider before 

deciding to purchase the Class A Notes.  The following statements are not exhaustive; prospective 

investors are requested to consider all the information in this Prospectus, make such other enquiries and 

investigations as they consider appropriate and reach their own views prior to making any investment 

decisions. 

Credit Aspects of the Transaction and other considerations relating to the Notes 

Liability under the Notes, Limited Recourse 

The Notes represent obligations of the Issuer only, and do not represent obligations of, and are not 

guaranteed by, any other person or entity.  In particular, the Notes do not represent obligations of, and 

will not be guaranteed by, any of the Seller, the Servicer, the Back-Up Servicer, the Trustee, the Issuer 

Account Bank, the Issuer Collection Account Banks, the Principal Paying Agent, the Registrar, the Class 

B VFN Holder, the Class B VFN Registrar, the Subordinated Loan Provider, the Agent Bank, the 

Calculation Agent, the Cash Administrator, the Joint Lead Managers and Co-Arrangers, the Corporate 

Services Provider, the Listing Agent, the Common Safekeeper or any of their respective affiliates or any 

affiliate of the Issuer or any other party (other than the Issuer) to the Transaction Documents or any other 

third person or entity other than the Issuer.  No person other than the Issuer will accept any liability 

whatsoever to the Noteholders in respect of any failure by the Issuer to pay any amount due under the 

Notes. 

If at any time following: 

(a) the occurrence of either: 

(i) the Final Maturity Date or any earlier date upon which all of the Notes of each class are 

due and payable; or 

(ii) the service of an Enforcement Notice; and 

(b) realisation of the Charged Property and application in full of any amounts available to pay 

amounts due and payable under the Notes in accordance with the applicable Priorities of 

Payments, 

the proceeds of such Realisation are insufficient, after payment of all other claims ranking in priority in 

accordance with the applicable Priorities of Payments, to pay in full all amounts then due and payable 

under any class of Notes, then the amount remaining to be paid (after such application in full of the 

amounts first referred to in (b) above) under such class of Notes (and any class of Notes junior to that 

class of Notes) shall, on the day following such application in full of the amounts referred to in (b) above, 

cease to be due and payable by the Issuer.  "Realisation" is defined in Condition 9 (Limited Recourse). 

Limited Resources of the Issuer 

The Issuer is a special purpose financing entity with no business operations other than the issue of the 

Notes and the purchase and financing of the Receivables Portfolio.  Therefore, the ability of the Issuer to 

meet its obligations under the Notes will depend, inter alia, upon its receipt of: 

 payments received under the Receivables Portfolio pursuant to the Servicing Agreement and the 

Receivables Sale Agreement; 

 interest earned on the Accounts; 

 amounts paid by the Seller as the purchase price for repurchase of Receivables and Ancillary 

Rights pursuant to the Receivables Sales Agreement; and 

 payments (if any) under the other Transaction Documents in accordance with the terms thereof. 

Other than the foregoing, the Issuer will have no funds available to meet its obligations under the Notes. 



 

 

 - 44 -  

 

Non-Petition 

None of the Noteholders, the Trustee nor the other Secured Creditors (nor any other person acting on 

behalf of any of them) shall be entitled at any time to institute against the Issuer, or join in any institution 

against the Issuer of, any bankruptcy, winding up, re-organisation, examinership, arrangement, insolvency 

or liquidation proceedings or other proceedings under any applicable bankruptcy or similar law in 

connection with any obligations relating to the Notes, the Trust Deed or the other documents relating to 

the issue of the Notes.  The net proceeds of the Realisation of the Charged Property may be insufficient to 

pay all amounts due to the Noteholders after making payments to other creditors of the Issuer ranking 

prior thereto.  In the event of a shortfall in such proceeds, the Issuer will not be obliged to pay, and the 

other assets of the Issuer will not be available for payment of, such shortfall, all claims in respect of 

which shall be extinguished. 

Subordination 

The Issuer's obligations under the Trust Deed, the Cash Administration Agreement, the Variable Funding 

Issuing and Purchase Agreement, the Issuer Account Bank Agreement, the Servicing Agreement, the 

Back-Up Servicing Agreement and the Agency Agreement will be secured by the Security and such 

obligations will rank senior to the Issuer's obligations under the Notes. 

Deferral of interest payments on the Notes 

If, on any Payment Date, whilst any of the Class A Notes remain outstanding, the Issuer has insufficient 

funds to make payment in full of all amounts of interest (including any accrued interest thereon) payable 

in respect of the Class B VFN, after having paid or provided for items of higher priority in the relevant 

Pre-Enforcement Priority of Payments, then the amount of the shortfall or non-payment shall not be due 

and payable and the Issuer will defer payment of that shortfall or unpaid amount until the next Payment 

Date thereafter on which funds are available to make such payments. 

The deferral of Interest Amounts on the Class B VFN in accordance with the foregoing paragraph shall 

not constitute an Event of Default.  However, the payments of interest on the Class A Notes cannot be 

deferred and, if they remain unpaid 10 days after the relevant due date, will trigger an Event of Default. 

Credit risk 

The Issuer is subject to the risk of defaults in payment by the Obligors, delinquencies, deferrals and 

restructuring which may adversely affect payments on the Notes.  This risk is mitigated to some extent by 

certain credit enhancement and liquidity support features which are described in the section entitled 

"Credit Structure and Class B VFN", however, no assurance can be made as to the effectiveness of such 

credit enhancement and liquidity support features, or that such credit enhancement and liquidity support 

features will protect the Noteholders from all risk of loss. 

Resolutions of Noteholders 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting their 

interests generally.  These provisions permit defined majorities to bind all Noteholders including 

Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a manner 

contrary to the majority. 

The Trust Deed provides that the Trustee may agree, without the consent of the Noteholders or the other 

Secured Creditors to (i) any modification of, or the waiver or authorisation of, any breach or proposed 

breach of, the Conditions of the Notes or any of the Transaction Documents which is not, in the opinion 

of the Trustee, materially prejudicial to the interests of the holders of the Most Senior Class of Notes then 

outstanding or (ii) any modification which, in the Trustee's opinion is of a formal, minor or technical 

nature or to correct a manifest error. 

The Conditions provide for resolutions of Noteholders to be passed by Written Resolution.  As 

resolutions properly adopted are binding on all Noteholders, certain rights of such Noteholder against the 

Issuer under the Conditions may be amended or reduced or even cancelled pursuant to any such Written 

Resolution.  For the purpose of the right to vote by Written Resolution, those Notes (if any) which are for 

the time being held by the Issuer or the Seller shall be deemed not to be or remain outstanding unless the 
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Seller holds 100 per cent. of the Notes then outstanding, in which case those Notes shall be deemed 

outstanding. 

Limited enforcement rights 

Condition 13 (Enforcement) limits the ability of the Noteholders of each class to take individual action 

against the Issuer or any Issuer's rights, assets, property interest and claims subject to the Security in any 

circumstances except where the Trustee, having become bound to take action against the Issuer, fails to 

do so within a reasonable period of becoming so bound. 

In addition, pursuant to Condition 13 (Enforcement), following the occurrence of an Event of Default the 

Trustee cannot be required to enforce the Security except pursuant to a request in writing of the holders of 

at least 25 per cent. in aggregate of the Principal Amount Outstanding of the Most Senior Class of Notes 

or an Extraordinary Resolution of the holders of the Most Senior Class of Notes (subject, in each case, to 

being indemnified and/or secured and/or prefunded to its satisfaction).  For the avoidance of doubt, 

pursuant to Condition 12 (Events of Default), the Trustee may serve an Enforcement Notice at its absolute 

discretion following the occurrence of an Event of Default. 

Non-availability of Subordinated Loan 

Pursuant to the Subordinated Loan Agreement, an advance under the Subordinated Loan shall be made by 

the Subordinated Loan Provider to the Issuer on the Closing Date.  After the Closing Date, the Issuer will 

not be entitled to make any further drawings under the Subordinated Loan to replenish the Class A 

Reserve Fund up to the Class A Required Reserve Amount or otherwise to make payments in respect of 

principal or interest on the Notes.  The amounts standing to the credit of the Class A Reserve Fund after 

replenishment in accordance with the Pre-Enforcement Priority of Payments may not be sufficient to 

make up any revenue shortfalls and, principal deficiencies on the Class A Notes in accordance with the 

relevant Priorities of Payments. 

Ratings of the Class A Notes 

A security rating is not a recommendation to buy, sell or hold securities and there is no assurance that any 

Ratings will continue for a period of time or that they will not be lowered, reviewed, suspended or 

withdrawn by the Credit Rating Agencies as a result of changes in or unavailability of information or if, 

in the judgement of the Credit Rating Agencies, circumstances so warrant.  It should be noted that at any 

time any Credit Rating Agency may revise its relevant rating methodology with the result that, amongst 

other things, any rating assigned to the Class A Notes may be lowered or withdrawn.  A qualification, 

downgrade or withdrawal of any of the ratings mentioned above may adversely impact the market value 

of the Class A Notes.  In the event that the ratings initially assigned to the Class A Notes by the Credit 

Rating Agencies are subsequently withdrawn or lowered for any reason, no person or entity is obliged to 

provide any additional support or credit enhancement to the Class A Notes. 

In order for the Transaction Documents to comply with new rating methodologies, amendments may need 

to be made to the Transaction Documents and the consent of the Noteholders may, in certain 

circumstances, be required to implement such amendments.  Noteholders should note that, if the 

amendments required to comply with such new rating methodologies are not implemented, this may 

ultimately have an adverse impact on the ratings assigned by the relevant Credit Rating Agency to the 

Class A Notes. 

Agencies other than the Credit Rating Agencies could seek to rate the Notes and, if such unsolicited 

ratings are lower than the comparable ratings assigned to the Class A Notes by the Credit Rating 

Agencies, those shadow ratings could have an adverse effect on the value of the Notes.  For the avoidance 

of doubt and unless the context otherwise requires, any references to "ratings" or "rating" in this 

Prospectus are to ratings assigned by the specified Credit Rating Agency only. 

There is no active trading market for the Notes 

The Class A Notes are new securities which may not be widely distributed and for which there is no 

active trading market.  Application has been made to the Irish Stock Exchange for the Class A Notes to be 

admitted to the Official List and trading on its regulated market. 
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There is expected to be a limited secondary market for the Class A Notes, and there can be no assurance 

that a secondary market for the Class A Notes will continue, or that it will provide Noteholders with 

liquidity of investment, or that it will continue for the whole life of the Class A Notes.  Further, the 

secondary markets have experienced disruptions resulting from reduced investor demand for asset-backed 

securities and increased investor yield requirements for those securities.  As a result, the secondary 

market for asset-backed securities has experienced extremely limited liquidity.  These conditions may 

re-occur in the future.  Limited liquidity in the secondary market for asset-backed securities has had a 

severe adverse effect on the market value of asset-backed securities.  Limited liquidity in the secondary 

market may continue to have a severe adverse effect on the market value of asset-backed securities, 

especially those securities that are more sensitive to prepayment, credit or interest rate risk and those 

securities that have been structured to meet the investment requirements of limited categories of investors.  

Consequently, any purchaser of the Class A Notes must be prepared to hold such Class A Notes for an 

indefinite period of time or until final redemption or maturity of such Class A Notes.  The market values 

of the Class A Notes are likely to fluctuate.  Any such fluctuation may be significant and could result in 

significant losses to investors in the Class A Notes.  In addition, the forced sale into the market of 

asset-backed securities held by investors that are currently experiencing funding difficulties due to 

uncertainty about the financial stability of several countries in the European Union, the increasing risk 

that those countries may default on their sovereign debt, and related stresses on financial markets, could 

adversely affect an investor's ability to sell, and/or the price an investor receives for, the Class A Notes in 

the secondary market. 

Noteholders also should be aware of the prevailing and widely reported global credit market conditions 

(which continue at the date hereof), whereby there is a general lack of liquidity in the secondary market 

for instruments similar to the Class A Notes.  The Issuer cannot predict when these circumstances will 

change nor, if and when they do, whether conditions of general market illiquidity for the Class A Notes 

and instruments similar to the Class A Notes will return in the future. 

Book-Entry Interests 

Unless and until Individual Note Certificates are issued in exchange for the Book-Entry Interests, holders 

and beneficial owners of Book-Entry Interests will not be considered the legal owners or holders of the 

Class A1 Notes or the Class A2 Notes under the Trust Deed.  After payment to the Principal Paying 

Agent, the Issuer will not have responsibility or liability for the payment of interest, principal or other 

amounts in respect of the Class A1 Notes to Euroclear or Clearstream, Luxembourg or to holders or 

beneficial owners of Book-Entry Interests. 

The Class A1 Notes will be represented by Class A1 Global Notes and Class A2 Notes will be 

represented by Class A2 Global Notes delivered to Clearstream, Luxembourg and Euroclear as Common 

Safekeeper, and will not be held by the beneficial owners or their nominees.  As a result, unless and until 

Individual Note Certificates are issued, beneficial owners will not be recognised by the Issuer or the 

Trustee as Noteholders, as that term is used in the Trust Deed.  Accordingly, each person owning a 

Book-Entry Interest must rely on the relevant procedures of Euroclear and Clearstream, Luxembourg and, 

if such person is not a participant in such entities, on the procedures of the participant through which such 

person owns its interest, to exercise any right of a Noteholder under the Trust Deed. 

Payments of principal and interest on, and other amounts due in respect of, each Class A1 Global Note in 

respect of the Class A1 Notes and each Class A2 Global Note in respect of the Class A2 Notes will be 

made by the Principal Paying Agent to the order of the Common Safekeeper thereof against presentation.  

Upon receipt of any payment from the Principal Paying Agent, Euroclear and Clearstream, Luxembourg, 

as applicable, will credit participants' accounts with payment in amounts proportionate to their respective 

ownership of Book-Entry Interests as shown on their records.  The Issuer expects that payments by 

participants or indirect payments to owners of Book-Entry Interests held through such participants or 

indirect participants will be governed by standing customer instructions and customary practices, as is 

now the case with the securities held for the accounts of customers registered in "street name", and will be 

the responsibility of such participants or indirect participants.  None of the Issuer, the Trustee, the 

Principal Paying Agent or the Joint Lead Managers and Co-Arrangers will have any responsibility or 

liability for any aspect of the records relating to, or payments made on account of, the Book-Entry 

Interests or for maintaining, supervising or reviewing any records relating to such Book-Entry Interests. 

Unlike Noteholders, holders of the Book-Entry Interests will not have the right under the Trust Deed to 

act upon solicitations by or on behalf of the Issuer for consents or requests by or on behalf of the Issuer 
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for waivers or other actions from Noteholders.  Instead, a holder of Book-Entry Interests in respect of the 

Class A1 Notes or Class A2 Notes will be permitted to act only to the extent it has received appropriate 

proxies to do so from Euroclear or Clearstream, Luxembourg (as the case may be) and, if applicable, their 

participants.  There can be no assurance that procedures implemented for the granting of such proxies will 

be sufficient to enable holders of Book-Entry Interests in respect of the Class A1 Notes and the Class A2 

Notes to vote on any requested actions on a timely basis.  Similarly, upon the occurrence of an Event of 

Default under the Notes, holders of Book-Entry Interests in respect of the Class A1 Notes or Class A2 

Notes will be restricted to acting through Euroclear and Clearstream, Luxembourg unless and until 

Individual Note Certificates are issued in accordance with the relevant provisions described herein under 

the section entitled "Terms and Conditions of the Class A Notes".  There can be no assurance that the 

procedures to be implemented by Euroclear and Clearstream, Luxembourg under such circumstances will 

be adequate to ensure the timely exercise of remedies under the Trust Deed. 

Although Euroclear and Clearstream, Luxembourg have agreed to certain procedures to facilitate transfers 

of Book-Entry Interests among account holders of Euroclear and Clearstream, Luxembourg, they are 

under no obligation to perform or continue to perform such procedures, and such procedures may be 

discontinued at any time.  None of the Issuer, the Trustee, the Principal Paying Agent or any of their 

agents or the Joint Lead Managers and Co-Arrangers will have any responsibility for the performance by 

Euroclear or Clearstream, Luxembourg or their respective participants or account holders of their 

respective obligations under the rules and procedures governing their operations. 

Certain transfers of Notes or interests therein may only be effected in accordance with, and subject to, 

certain transfer restrictions and certification requirements. 

Investor Considerations 

The Class A Notes are complex securities and investors should possess, or seek the advice of advisors 

with, the expertise necessary to evaluate the information contained in this Prospectus in the context of 

such investor's individual financial circumstances and tolerance for risk.  An investor should not purchase 

Class A Notes unless it understands the principal repayment, credit, liquidity, market and other risks 

associated with the Class A Notes. 

Weighted average life of Class A Notes 

The weighted average life of the Class A Notes is volatile. In the event that the Receivables are 

prematurely terminated or otherwise settled early or insufficient Receivables eligible for purchase are 

generated during the Revolving Period or an Amortisation Event occurs, the principal repayment of the 

Class A Notes may be earlier than expected and, therefore, the yield on the Notes may be adversely 

affected by a higher or lower than anticipated payment rate or prepayment of the Receivables. The 

payment rate of the Receivables and the availability of Receivables eligible for purchase cannot be 

predicted and is influenced by a wide variety of economic and other factors, including prevailing interest 

rates, the buoyancy of the retail market, the availability of alternative financing and local and regional 

economic conditions. Therefore, no assurance can be given as to the level of payment rate that the 

Receivables will experience.  Based on assumed payment rates, prepayments and product distribution, the 

appropriate average lives and principal payment window of Notes are set out in the section entitled 

"Expected Maturity and Average Life of Notes and Assumptions". However, the actual characteristics and 

performance of the Receivables will differ from such assumptions and any difference will affect the 

percentages of the initial amount outstanding of the Notes which are outstanding over time and the 

weighted average lives of the Notes.   See "Performance of the Receivables is uncertain". 

The Notes may not be a suitable investment for all investors 

Each potential investor in the Class A Notes must determine the suitability of that investment in light of 

its own circumstances.  In particular, each potential investor should: 

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Class A Notes, 

the merits and risks of investing in the Class A Notes and the information contained or 

incorporated by reference in this Prospectus; 
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(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the Class A Notes and the impact the Class A 

Notes will have on its overall investment portfolio; 

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the 

Class A Notes; 

(d) understand thoroughly the terms of the Class A Notes and be familiar with the behaviours of any 

relevant indices and financial markets; and 

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear the 

applicable risks. 

Investors may not rely on the Issuer, the Seller, the Servicer, the Back-Up Servicer, the Issuer Account 

Bank, the Issuer Collection Account Banks, the Principal Paying Agent, the Cash Administrator, the Joint 

Lead Managers, the Co-Arrangers, the Class B VFN Registrar, the Subordinated Loan Provider, the 

Registrar, the Class B VFN Holder, the Agent Bank, the Calculation Agent, the Corporate Services 

Provider, the Trustee or any other person who is party to a Transaction Document (each a "Transaction 

Party" and some or all of them the "Transaction Parties") in connection with its determination as to the 

legality of acquisition of the Class A Notes or as to the other matters referred to in this section of the 

Prospectus.  Neither the Issuer nor any other Transaction Party is acting as an investment adviser, or 

assumes any fiduciary obligation, to any investor in the Class A Notes.  The Transaction Parties and the 

Issuer do not assume any responsibility for conducting or failing to conduct any investigation into the 

business, financial condition, prospects, creditworthiness, status and/or affairs of any of the Transaction 

Parties. 

Rights available to Holders of Notes of different classes 

In performing its duties, the Trustee will have regard to the interests of all Noteholders.  Where, however, 

there is a conflict between the interests of the holders of one class of Notes and the holders of the other 

class of Notes, the Trustee will (other than as set out in the Trust Deed, in particular with regards to 

modifications, consents and waivers) be required to have regard only to the holders of the Most Senior 

Class of Notes outstanding and will not have regard to any lower ranking class of Notes nor to the 

interests of the other Secured Creditors except to ensure the application of the Issuer's funds in 

accordance with the relevant Priorities of Payments. 

Volatility 

The market value of the Notes may fluctuate with changes in prevailing rates of interest, market 

perceptions of the risks associated with the Notes, supply and other market conditions.  Consequently, 

any sale of Notes by Noteholders in any secondary market which may develop may be at a discount to the 

original purchase price of such Notes. 

Eurosystem eligibility 

The Class A1 Notes and the Class A2 Notes are intended to be held in a manner which will allow 

Eurosystem eligibility.  This means that the Class A1 Notes and the Class A2 Notes are intended upon 

issue to be deposited with one of Euroclear or Clearstream, Luxembourg as Common Safekeeper and 

does not necessarily mean that the Class A1 Notes and the Class A2 Notes will be recognised as eligible 

collateral for Eurosystem monetary policy and intra-day credit operations by the Eurosystem 

("Eurosystem eligible collateral") either upon issue or at any or all times during their life.  Such 

recognition will depend upon satisfaction of the Eurosystem eligibility criteria.  The Class B VFN will 

not be held in a manner to allow Eurosystem eligibility.  The Issuer gives no representation, warranty, 

confirmation or guarantee to any investor in the Class A1 Notes or the Class A2 Notes that the Class A1 

Notes or the Class A2 Notes will, either upon issue or at any time prior to redemption in full, satisfy all or 

any of the requirements for Eurosystem eligibility and be recognised as Eurosystem eligible collateral.  

Any potential investor in the Class A1 Notes or the Class A2 Notes should make their own conclusions 

and seek their own advice with respect to whether or not the Class A1 Notes or the Class A2 Notes 

constitute Eurosystem eligible collateral. 
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Legal Structure 

Change of Law 

The structure of the Trust Deed, the Deed of Charge, the Receivables Sale Agreement and the other 

Transaction Documents and the issue of the Notes as well as the ratings which are to be assigned to the 

Class A1 Notes and the Class A2 Notes are based on Spanish, English and Irish law and administrative 

practice in effect as at the date of this Prospectus as they affect the parties to the transaction and the 

Receivables Portfolio, and having regard to the expected tax treatment of all relevant entities under such 

law and practice.  No assurance can be given as to the impact of any possible change of Spanish, English 

or Irish law (including any change in regulation which may occur without a change in primary legislation) 

or administrative practice or tax treatment after the date of this Prospectus. 

Commercial Risks 

Performance of the Receivables is uncertain 

If the Seller does not receive the full amount due from the Obligors in respect of the Receivables, the 

Noteholders are at risk of receiving less than the face value of their Notes and interest payable thereon.   

Consequently, the Noteholders are exposed to the credit risk of the Obligors. Neither the Seller nor the 

Issuer guarantees or warrants the full and timely payable by the Obligors of any sums payment under the 

Receivables. The ability of any customer to make timely payments of amounts due under the relevant 

Loan Agreement will mainly depend on his or her assets and liabilities as well as his or her ability to 

generate sufficient income to make the required payments. The Obligors' ability to generate income may 

be adversely affected by a large number of factors. There is no assurance that the present value of the 

Receivables will at any time be equal to or greater than the principal amounts outstanding of the Notes. 

In addition, there can be no assurance as to the future geographical distribution of the Obligors and its 

effect, in particular, on the availability for purchase of eligible Receivables or the rate of amortisation of 

the Receivables. Although, the Obligors are located throughout Spain, these Obligors may be 

concentrated in certain locations, such as densely populated or industrial areas. Any deterioration in the 

economic condition of the area(s) in which the Obligors are located (or any deterioration in the economic 

condition of other areas) may have an adverse effect on the ability of the Obligors to make payments 

under the Loan Agreements. A concentration of the Obligors in such area(s) may therefore result in a 

greater risk that the Noteholders will ultimately not receive the full principal amount of the Notes and 

interest thereon than if such concentration had not been present.    

The rate of recovery upon an Obligor default may itself be influenced by various economic tax, legal and 

other factors such as the level of interest rates from time to time. There might be various risks involved in 

the sales of repossessed goods which could significantly influence the amount of proceeds generated from 

the sale. See "Weighted Average Life of Class A Notes". 

Reliance on Representations and Warranties 

If the Receivables Portfolio does not correspond, in whole or in part, to the representations and warranties 

made by the Seller in the Receivables Sale Agreement, the Issuer has certain rights of recourse against the 

Seller.  These rights are not collateralised with respect to the Seller except that, in the case of a breach of 

an Eligibility Criteria in relation to any Receivable, the Issuer shall be deemed to have received a 

Collection (a "Deemed Collection") in relation to such Receivable on the day the Servicer becomes 

aware such event has occurred (a "Deemed Collection Date") in the amount equal to the Loan 

Outstanding Balance of the relevant Receivable or, in relation to a Receivable subject to a Dilution, in the 

amount equal to such Dilution (each such amount a "Deemed Collection Amount"). 

There can be no assurance that the Seller will have the financial resources to honour its obligation under 

the Receivables Sale Agreement to pay the Deemed Collection Amounts. This may affect the quality of 

the Receivables and Ancillary Rights in the Receivables Portfolio and accordingly the ability of the Issuer 

to make payments on the Notes. 

Restructured Loans and Product Switches 

If a Receivable sold to the Issuer on a Purchase Date is subject to a Restructuring or a Product Switch 

(which for the avoidance of doubt shall only occur to the extent a Notification Event has not occurred), 



 

 

 - 50 -  

 

the Seller shall, in the terms set out in the Receivables Sale Agreement, be deemed to have exercised its 

option (contained in the Receivables Sale Agreement) to repurchase such Receivable at a repurchase price 

equal to the Loan Outstanding Balance in respect of such Receivable and the amount due by the Seller as 

repurchase price shall be (i) to the extent the Amortisation Period has not commenced, offset against any 

principal payment due to the Class B VFN Holder under the Class B VFN in the same amount and any 

remaining excess amount paid in cash by the Seller to the Issuer on the next Business Day and (ii) in the 

event that the Amortisation Period has commenced, paid in cash by the Seller to the Issuer on the next 

Business Day. There may not be sufficient amounts outstanding under the Class B VFN to be offset 

against such repurchase price and the Seller may not have financial resources to indemnify the Issuer or 

make relevant payments in cash and, consequently, a risk of loss exists if the Seller is unable to 

repurchase the relevant Restructured Loan or Product Switch. 

Reliance on Third Parties 

The Servicer will service the Receivables and Ancillary Rights in accordance with the Servicing 

Agreement.  Accordingly, the Noteholders are relying on the business judgement and practices of the 

Servicer when enforcing claims against the Obligors, including taking decisions with respect to 

enforcement in respect of the Receivables and Ancillary Rights. The servicing practices of the Servicer 

may be adapted and amended over time if there are changes made by its management to the servicing 

policies and procedures as part of the operation of its business. 

Further, the Issuer will enter into agreements with a number of other third parties that will agree to 

perform services in relation to the Notes.  For example, the Corporate Administrator will provide 

corporate services under the Corporate Administration Agreement, the Principal Paying Agent and Agent 

Bank have agreed to provide payment and calculation services in connection with the Notes.  In the event 

that any of these third parties fails to perform its obligations under the respective agreements to which it 

is a party, the Noteholders may be adversely affected. 

Replacement of the Servicer 

Following the occurrence of a Servicer Termination Event, the performance of the Servicer's obligations 

under the Servicing Agreement will be monitored and supervised by the Back-Up Servicer in accordance 

with the terms of the Back-Up Servicing Agreement. 

Following the occurrence of a Servicer Replacement Event, the performance of the Servicer's obligations 

under the Servicing Agreement will be undertaken by the Back-Up Servicer in accordance with the terms 

of the Back-Up Servicing Agreement and the replacement servicing agreement attached thereto (the 

"Replacement Servicing Agreement"). 

Upon voluntary termination of the appointment of Financiera El Corte Inglés E.F.C., S.A. as Servicer, the 

Receivables and Ancillary Rights will be serviced by the Back-Up Servicer or a substitute servicer 

appointed by the Issuer.  The Issuer may also appoint a substitute servicer pursuant to the Servicing 

Agreement if, prior to or upon the occurrence of a Servicer Termination Event, a Back-Up Servicer 

Termination Event has occurred and is continuing in relation to the Back-Up Servicer or the Back-Up 

Servicer is otherwise prevented from being appointed as successor Servicer.  Any substitute servicer 

which may replace the Servicer in accordance with the terms of the Servicing Agreement would have to 

be able to service the Receivables and Ancillary Rights in accordance with the terms of a servicing 

agreement on substantially the same terms as the Servicing Agreement and be duly qualified and having 

the regulatory capacity to act as servicer.  Further, it should be noted that any substitute servicer may 

charge a servicing fee on a basis different from that of the Servicer. 

Risk of Losses on the Purchased Receivables 

There is no assurance that the Noteholders will receive the total initial principal amount plus interest as 

stated in the Conditions nor that the distributions and amortisations which are made will correspond to the 

monthly payments originally agreed upon in the Loan Agreements. 

Notice of assignment 

Pursuant to Section 1526 of the Spanish Civil Code, an assignment of credit will not be effective against 

the debtor until such assignment has been notified to the debtor or the debtor has knowledge of the 

assignment.   
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Section 1527 of the Spanish Civil Code states that payments by a debtor will have the effect of 

discharging the debtor's obligations to the Seller until the debtor has knowledge or the assignment or it 

has been notified to him. 

Pursuant to Section 1198 of the Spanish Civil Code, if an assignment is made and the debtor has no 

knowledge of such assignment, the debtor will be entitled to set off against the Issuer and the Trustee the 

amounts of any claims against the Seller that arose before the assignment took place, as well as those 

arising after the assignment until the debtor is notified or has knowledge of the assignment.  In addition to 

the above, if the assignment is made and the debtor has no knowledge of such assignment, the debtor is 

entitled to raise against the Issuer all defences that would have been available to it from transactions 

entered into between it and the Seller arising before the debtor had knowledge of the assignment.  

Notwithstanding the foregoing, in relation to those Receivables subject to Spanish Law 16/2011 on 

financing consumer loans, debtors would be entitled to raise against the Issuer and the Trustee the same 

defences that could be raised against the Seller, including (but not limited to) any set-off. 

Creditworthiness of Parties to the Transaction Documents 

The ability of the Issuer to meet its obligations under the Notes will be dependent on the performance of 

the duties by each party to the Transaction Documents. 

No assurance can be given that the creditworthiness of the parties to the Transaction Documents, in 

particular the Servicer, will not deteriorate in the future.  This may affect the performance of their 

respective obligations under the respective Transaction Documents.  In particular, it may affect the 

administration, collection and enforcement of the Receivables by the Servicer in accordance with the 

Servicing Agreement and as a consequence adversely affect payment due under the Notes. 

Sharing with other creditors 

The proceeds of enforcement and collection of the Security created by the Issuer in favour of the Trustee 

(for its own account and as trustee for the other Secured Creditors) will be used in accordance with the 

Post-Enforcement Priority of Payments to satisfy claims of all Secured Creditors thereunder. 

Pursuant to the Post-Enforcement Priority of Payments the claims of certain Secured Creditors will rank 

senior to the claims of the Noteholders.  To this extent, payments by the Issuer of amounts due to the 

Noteholders under the Transaction Documents will be arranged in accordance with such 

Post-Enforcement Priority of Payments. 

No investigation and incomplete information 

None of the Co-Arrangers, the Joint Lead Managers, the Trustee nor the Issuer has undertaken or will 

undertake any investigations, searches or other actions to verify the details of the Receivables or to 

establish the creditworthiness of any Obligor or any other party to the Transaction Documents. Each of 

the Co-Arrangers, the Joint Lead Managers, the Trustee and the Issuer will rely solely on the accuracy of 

the representations and warranties given by the Seller to the Issuer in the Receivables Sale Agreement in 

respect of the Receivables, the Obligors and the Loan Agreements. The benefit of all such representations 

and warranties given to the Issuer will be transferred by the Issuer in favour of the Trustee under the Trust 

Deed and under the Deed of Charge. 

The Seller is under no obligation to and will not, provide the Co-Arrangers, the Joint Lead Managers, the 

Trustee or the Issuer with financial or other information specific to individual Obligors and Loan 

Agreements to which the Receivables relate. The Co-Arrangers, the Joint Lead Managers, the Trustee and 

the Issuer will only be supplied with general aggregated information regarding the Obligors and the Loan 

Agreements, none of which the Co-Arrangers, the Joint Lead Managers, the Trustee or the Issuer has 

taken or will take steps to verify. 

Regulatory and Tax Risks 

Irish taxation position of the Issuer 

The Issuer has been advised that it should fall within the Irish regime for the taxation of qualifying 

companies as set out in Section 110 of the Taxes Consolidation Act 1997 ("Section 110"), and as such 

should be taxed only on the amount of its retained profit after deducting all amounts of interest and other 
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revenue expenses due to be paid by the Issuer provided certain conditions are met.  If, for any reason, the 

Issuer is not or ceases to be entitled to the benefits of Section 110, then profits or losses could arise in the 

Issuer which could have tax effects not contemplated in the cashflows for the transaction and as such 

adversely affect the tax treatment of the Issuer and consequently the payments on the Notes. 

EU Savings Directive 

Under EC Council Directive 2003/48/EC on the taxation of savings income (the "EU Savings 

Directive"), each member state of the European Union (a "Member State") is required to provide to the 

tax authorities of another Member State details of payments of interest or other similar income paid by a 

person within its jurisdiction to, or collected by such a person for, an individual resident or certain limited 

types of entity established in that other Member State; however, for a transitional period, Austria and 

Luxembourg may instead apply a withholding system in relation to such payments, deducting tax at a rate 

of 35 per cent.  The transitional period is to terminate at the end of the first full fiscal year following 

agreement by certain non-EU countries to the exchange of information relating to such payments. 

A number of non-EU countries, and certain dependent or associated territories of certain Member States, 

have adopted similar measures (either provision of information or transitional withholding) in relation to 

payments made by a person within their respective jurisdictions to, or collected by such a person for, an 

individual resident or certain limited types of entity established in a Member State.  In addition, the 

Member States have entered into provision of information or transitional withholding arrangements with 

certain of those dependent or associated territories in relation to payments made by a person in a Member 

State to, or collected by such a person for, an individual resident or certain limited types of entity 

established in one of those territories. 

The European Commission has proposed certain amendments to the EU Savings Directive, which may, if 

implemented, amend or broaden the scope of the requirements described above.  Investors who are in any 

doubt as to their position should consult their professional advisers. 

FATCA 

In order to receive payments free of U.S. withholding tax under Sections 1471 through 1474 of the US 

Internal Revenue Code (commonly referred to as "FATCA"), the Issuer and financial institutions through 

which payments on the Notes are made may be required to withhold at a rate of up to 30 per cent. on all, 

or a portion of, payments in respect of the Notes made after 31 December 2016.  This withholding does 

not apply to payments on Notes that are issued prior to 1 July 2014 (or, if later, the date that is six months 

after the date on which the final regulations that define "foreign passthru payments" are published) 

unless the Notes are characterized as equity for U.S. federal income tax purposes.  If the Issuer itself is 

not in compliance with FATCA, payments it receives may be subject to FATCA withholding. 

The Government of Ireland and the Government of the United States have entered into an 

intergovernmental agreement to improve international tax compliance and implement FATCA (the "Irish 

IGA"). As a consequence of the Irish IGA, the Issuer is not required to enter into an agreement with the 

IRS to provide certain information about investors in order to mitigate Unites States FATCA withholding. 

Instead, the Issuer will be required to comply with Irish legislation, if applicable. The Irish legislation 

provides that reporting, if required, will be carried out to the Irish Revenue Commissioners. The Irish 

legislation gives the Irish Revenue Commissioners the power to make regulations, including (i) the 

requirement for financial institutions to register in circumstances specified in the regulations; (ii) the 

completion of a return by a registered financial institution of information on accounts held, managed, or 

administered by that financial institution and (iii) the completion of a return by a registered financial 

institution of information on payments made to a non-participating financial institution. Draft regulations 

and related guidance notes were published in May 2013 for commentary and are expected to be finalised 

later this year. 

If an amount in respect of FATCA were to be deducted or withheld from interest, principal or other 

payments on or with respect to the Notes, the Issuer would have no obligation to pay additional amounts 

or otherwise indemnify a holder for any such withholding or deduction by the Issuer, the Principal Paying 

Agent or any other party as a result of the deduction or withholding of such amount.  As a result, if 

FATCA withholding is imposed on these payments, investors may receive less interest or principal than 

expected. 
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An investor that is a "foreign financial institution" (as defined under the FATCA rules) that is withheld 

upon generally will be able to obtain a refund only to the extent an applicable income tax treaty with the 

United States entitles the investor to a reduced rate of tax on the payment that was subject to withholding 

under FATCA, provided the required information is furnished in a timely manner to the IRS. 

Investors should consult their own advisers about the application of FATCA, in particular if they may be 

classified as financial institutions under the FATCA rules. 

Regulatory initiatives may result in increased regulatory capital requirements and/or decreased 

liquidity in respect of the Notes 

In Europe, the U.S. and elsewhere there is increased political and regulatory scrutiny of the asset-backed 

securities industry.  This has resulted in a raft of measures for increased regulation which are currently at 

various stages of implementation and which may have an adverse impact on the regulatory capital charge 

to certain investors in securitisation exposures and/or the incentives for certain investors to hold 

asset-backed securities, and may thereby affect the liquidity of such securities.  Investors in the Notes are 

responsible for analysing their own regulatory position and none of the Issuer, the Joint Lead Managers 

and Co-Arrangers or the Seller make any representation to any prospective investor or purchaser of the 

Notes regarding the regulatory capital treatment of their investment on the Closing Date or at any time in 

the future. 

In particular, there remains considerable uncertainty with respect to Article 122a of the Capital 

Requirements Directive and its implementation in European Economic Area (the "EEA") states and it is 

not clear what is required to demonstrate compliance to national regulators. It should be noted in this 

respect that Article 122a will be re-cast as part of the proposed new European regulatory capital 

framework (so-called "CRD IV") and also that EEA states may implement Article 122a (and related 

provisions) differently. Certain changes are expected as part of this process, including the extension of the 

application of the requirements to EU regulated investment firms and also the replacement of the current 

guidelines on Article 122a with new (and potentially different) regulatory technical standards. The timing 

of application of the CRD IV provisions has not yet been confirmed. No assurance can be provided that 

any changes made in connection with CRD IV will not affect the requirements applying to relevant 

investors. Investors who are uncertain as to the requirements that they will need to be complied with in 

order to avoid the additional regulatory charges for non-compliance with Article 122a should seek 

guidance from their regulator. Similar requirements to those set out in Article 122a are expected to be 

implemented for other EU regulated investors (such as investment firms, insurance and reinsurance 

undertakings, UCITS funds and certain hedge fund managers) in the future. 

Article 122a of the Capital Requirements Directive and any other changes to the regulation or regulatory 

treatment of the Notes for some or all investors may negatively impact the regulatory position of 

individual investors and, in addition, have a negative impact on the price and liquidity of the Notes in the 

secondary market. 

PCS Label 

Application may be made to Prime Collateralised Securities UK Limited ("PCS") for the Class A Notes 

to receive the Prime Collateralised Securities label (the "PCS Label").  There can be no assurance that 

the Class A Notes will receive the PCS Label (either before issuance or at any time thereafter) and if the 

Class A Notes do receive the PCS Label, there can be no assurance that the PCS Label will not be 

withdrawn from such Class A Notes at a later date. 

The PCS Label is not a recommendation to buy, sell or hold securities.  It is not investment advice 

whether generally or as defined under Markets in Financial Instruments Directive (2004/39/EC) and it is 

not a credit rating whether generally or as defined under the CRA Regulation or Section 3(a) of the 

United States Securities Exchange Act of 1934 (as amended by the Credit Agency Reform Act of 2006).  

PCS is not an "expert" within the meaning of the Securities Act. 

By awarding the PCS Label to certain securities, no views are expressed about the creditworthiness of 

these securities or their suitability for any existing or potential investor or as to whether there will be a 

ready, liquid market for these securities.  Investors should conduct their own research regarding the nature 

of the PCS Label. 
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Implementation of, and amendments to, the Basel II framework may affect the regulatory capital and 

liquidity treatment of the Notes 

The regulatory capital framework published by the Basel Committee on Banking Supervision (the "Basel 

Committee") in 2006 (the "Basel II Framework") has not been fully implemented in all participating 

countries.  The implementation of the framework in relevant jurisdictions may affect the risk-weighting of 

the Notes for investors who are or may become subject to capital adequacy requirements that follow the 

framework. 

It should also be noted that the Basel Committee has approved significant changes to the Basel II 

Framework (such changes being commonly referred to as "Basel III"), including new capital and 

liquidity requirements intended to reinforce capital standards and to establish minimum liquidity 

standards for credit institutions.  In particular, the changes refer to, amongst other things, new 

requirements for the capital base held by credit institutions, measures to strengthen the capital 

requirements for counterparty credit exposures arising from certain transactions and the introduction of a 

leverage ratio as well as short-term and longer-term standards for funding liquidity (referred to as the 

"Liquidity Coverage Ratio" and the "Net Stable Funding Ratio").  Member countries will be required 

to implement the new capital standards in 2014, the new Liquidity Coverage Ratio from January 2015 and 

the new Net Stable Funding Ratio from January 2018.  The European Commission's corresponding 

proposals to implement the changes (through amendments to the Capital Requirements Directive (or 

"CRD") known as "CRD 4") were published in July 2011.  These proposals are currently being debated 

by the European authorities and legislation is expected to be passed later this year and to come into force 

in 2014.  The changes approved by the Basel Committee may have an impact on incentives to hold the 

Notes for investors that are subject to requirements that follow the revised framework and, as a result, 

they may affect the liquidity and/or value of the Notes. 

In general, investors should consult their own advisers as to the regulatory capital requirements in respect 

of the Notes and as to the consequences to and effect on them of any changes to the Basel II Framework 

(including the Basel III changes described above) and the relevant implementing measures.  No 

predictions can be made as to the precise effects of such matters on any investor or otherwise. 

Risks arising from Irish insolvency law 

The Issuer is likely to be subject to Irish insolvency law 

The Issuer has its registered office in Ireland.  As a result there is a rebuttable presumption under Council 

Regulation (EC) No. 1346/2000 of 29 May 2000 on Insolvency Proceedings that its centre of main 

interest is in Ireland and consequently it is likely that any main insolvency proceedings applicable to it 

would be governed by Irish law. 

Irish corporate insolvency law prefers certain categories of creditors 

Under Irish law, upon an insolvency of an Irish company, such as the Issuer, when applying the proceeds 

of assets subject to fixed security which may have been realised in the course of a liquidation or 

receivership, the claims of a limited category of preferential creditors will take priority over the claims of 

creditors holding the relevant fixed security. These preferred claims include the remuneration, costs and 

expenses properly incurred by any examiner of the company (which may include any borrowings made 

by an examiner to fund the company's requirements for the duration of his appointment) which have been 

approved by the Irish courts (see "Examinership" below). 

The holder of a fixed security over the book debts of an Irish tax resident company (which would include 

the Issuer) may be required by the Irish Revenue Commissioners, by notice in writing from the Irish 

Revenue Commissioners, to pay to them sums equivalent to those which the holder received in payment 

of debts due to it by the company. Where the holder of the security has given notice to the Irish Revenue 

Commissioners of the creation of the security within 21 days of its creation, the holder's liability is 

limited to the amount of certain outstanding Irish tax liabilities of the company (including liabilities in 

respect of value added tax) arising after the issuance of the Irish Revenue Commissioners' notice to the 

holder of fixed security. 

The Irish Revenue Commissioners may also attach any debt due to an Irish tax resident company by 

another person in order to discharge any liabilities of the company in respect of outstanding tax (whether 
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Irish or EU and potentially other taxes) whether the liabilities are due on its own account or as an agent or 

trustee. The scope of this right of the Irish Revenue Commissioners has not yet been considered by the 

Irish courts and it may override the rights of holders of security (whether fixed or floating) over the debt 

in question. 

In relation to the disposal of assets of any Irish tax resident company which are subject to security, a 

person entitled to the benefit of the security may be liable for tax in relation to any capital gains made by 

the company on a disposal of those assets on exercise of the security. 

Furthermore, when applying the proceeds of assets subject to floating security which may have been 

realised in the course of a liquidation or receivership, the claims of a wider category of preferential 

creditors will take priority over the claims of creditors holding floating security and over unsecured 

creditors. In this case, preferred claims include taxes, such as income tax and corporation tax payable 

before the date of appointment of the liquidator or receiver and arrears of VAT, together with accrued 

interest thereon and claims of employees. 

Irish law distinguishes between fixed and floating security 

Under Irish law, a charge granted over assets to secure obligations of the grantor is categorised as being 

of a fixed or floating nature.  It is of the essence of a fixed charge that the person creating the charge does 

not have liberty to deal with the assets which are the subject matter of the security in the sense of 

disposing of such assets or expending or appropriating the monies or claims constituting such assets.  

Accordingly, if and to the extent that such liberty is given to the Issuer, a charge constituted by the Deed 

of Charge may operate as a floating, rather than a fixed, charge under Irish law. 

In particular, the Irish courts have held that in order to create a fixed charge on receivables it is necessary 

to oblige the chargor to pay the proceeds of collection of the receivables into a designated bank account 

and to prohibit the chargor from withdrawing or otherwise dealing with the monies standing to the credit 

of such account without the consent of the chargee. 

Floating charges have certain weaknesses under Irish law when compared to fixed charges, including the 

following: 

(a) they have weak priority against purchasers and chargees of the assets concerned (who are not on 

notice of any negative pledge contained in the floating charge) and against lien holders, 

execution creditors and creditors with rights of set-off; 

(b) as discussed above, they rank after certain preferential creditors, such as claims of employees and 

certain taxes on winding-up; 

(c) they rank after certain insolvency remuneration expenses and liabilities; 

(d) an examiner of a company has certain rights to deal with the property of the company subject to a 

floating charge; and 

(e) they rank after fixed charges. 

Examinership 

Examination is a court procedure available under the Irish Companies (Amendment) Act, 1990, as 

amended (the “1990 Act”), to facilitate the survival of Irish companies in financial difficulties.  In respect 

of a company incorporated in Ireland such as the Issuer, the company, the directors of the company, a 

contingent, prospective or actual creditor of the company, or shareholders of the company holding, at the 

date of presentation of the petition, not less than 1/10th of the voting share capital of the company are 

each entitled to petition the court for the appointment of an examiner.  The examiner, once appointed, has 

the power to set aside contracts and arrangements entered into by the company after his appointment and, 

in certain circumstances, can avoid a negative pledge given by the company prior to his appointment.  

Furthermore, he may sell assets of the company which are the subject of a fixed charge. However, if such 

power is exercised he must account to the holders of the fixed charge for the amount realised and 

discharge the amount due to them out of the proceeds of sale. 
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During the period of protection, the examiner will compile proposals for a compromise or scheme of 

arrangement to assist the survival of the company or the whole or any part of its undertaking as a going 

concern. 

A scheme of arrangement may be approved by the Irish High Court when at least one class of creditors 

has voted in favour of the proposals and the Irish High Court is satisfied that such proposals are fair and 

equitable in relation to any class of members or creditors who have not accepted the proposals and whose 

interests would be impaired by implementation of the scheme of arrangement. In considering proposals 

by the examiner, it is likely that secured and unsecured creditors would form separate classes of creditors. 

In the case of the Issuer, if the Trustee represented the majority in number and value of claims within the 

secured creditor class (which would be likely given the restrictions agreed to by the Issuer in the 

Conditions), the Trustee would be in a position to reject any proposal not in favour of the holders of 

Notes.  The Trustee would also be entitled to argue at the Irish High Court hearing at which the proposed 

scheme of arrangement is considered that the proposals are unfair and inequitable in relation to the 

holders of Notes, especially if such proposals include a writing down of the value of amounts due by the 

Issuer to the holders of Notes. 

The primary risks to the holders of Notes if an examiner were to be appointed in respect of the Issuer are 

as follows: 

(a) the potential for a scheme of arrangement to be approved involving the writing down of the debt 

owed by the Issuer to the holders of Notes as secured by the Deed of Charge; 

(b) the potential for the examiner to seek to set aside any negative pledge in the Notes prohibiting the 

creation of security or the incurring of borrowings by the Issuer to enable the examiner to borrow 

to fund the Issuer during the protection period; and 

(c) in the event that a scheme of arrangement is not approved and the Issuer subsequently goes into 

liquidation, the examiner’s remuneration and expenses (including certain borrowings incurred by 

the examiner on behalf of the Issuer and approved by the Irish High Court) will take priority over 

the moneys and liabilities which from time to time are or may become due, owing or payable by 

the Issuer to each of the secured creditors under the Notes or under any other secured obligations. 
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CERTAIN REGULATORY MATTERS 

Credit Rating Agencies 

The Credit Ratings included or referred to in this Prospectus are expected to be issued by the Credit 

Rating Agencies. 

Each of S&P, Fitch and DBRS is a credit rating agency established in the European Union and registered 

under the CRA Regulation. 

Article 122a of the Capital Requirements Directive 

Capital Requirements Directive 

Please refer to paragraph entitled "Regulatory initiatives may result in increased regulatory capital 

requirements and/or decreased liquidity in respect of the Notes" of the section entitled "RISK FACTORS" 

for further information on the implications of Article 122a for investors. 

Retention statement 

Pursuant to Article 122a of the CRD (which does not take into account any implementing rules of the 

CRD in a relevant jurisdiction), the Seller will undertake to retain not less than 5 per cent. of the net 

economic interest in the securitised exposure in accordance with Article 122a(1) of the CRD or, on or 

after 1 January 2014, Article 405 of the CRR.  Article 122a of the CRD became applicable as of 

1 January 2011. 

As at the Closing Date, such interest will be comprised of an interest in the Class B VFN which is not less 

than 5 per cent. in the securitised exposure in accordance with Article 122a of the CRD.  Any change to 

the manner in which this interest is held will be notified to Noteholders in the immediately following 

Investor Report. 

On April 16, 2013, the European Parliament adopted a new directive and a regulation, Regulation (EU) 

No. 575/2013 of the European Parliament and of the Council of June 21, 2013 on prudential requirements 

for credit institutions and investment firms and amending Regulation (EU) No. 648/2012 (“CRR”), which 

is intended to replace the CRD.  The CRR was published in the Official Journal on June 27, 2013, and 

will take effect on January 1, 2014.  Articles 404-410 (inclusive) (“Articles 404-410”) of the CRR will 

supersede Article 122a, in effect restating and, in certain respects, amending the requirements in Article 

122a. On May 22, 2013, the EBA published a consultation paper on draft regulatory technical standards 

and implementing technical standards which will replace the current Article 122a Guidelines (the “Draft 

Technical Standards” and once adopted and in force, the “Technical Standards”), relating to Articles 

404-410 of the CRR.  In addition, it is expected that upon completion of the consultation period, the 

Technical Standards will be approved and will replace the Article 122a Guidelines in their entirety. There 

are significant differences between the Draft Technical Standards and the current Article 122a Guidelines, 

although it is noted that such drafts are in consultation only, and there remains uncertainty as to the 

content of the final regulatory and implementing Technical Standards and how these will affect 

transactions entered into prior to their adoption. Articles 404-410 may result in changes to the 

requirements applying to affected investors and/or to the guidelines previously published by the EBA. 

Article 122a paragraph 7 of the CRD requires, inter alia, that prospective investors have readily available 

access to certain data in the context of the Transaction.  With a view to supporting compliance with 

Article 122a paragraph 7 of the CRD and its equivalent under the CRR, the Seller will, on a monthly 

basis, provide relevant information to investors with regard to the retention of the material net economic 

interest. 

Investors to assess compliance 

Each prospective investor is required to independently assess and determine the sufficiency of the 

information described above and in this Prospectus generally for the purposes of complying with Article 

122a and none of the Issuer, the Joint Lead Managers and Co-Arrangers nor the other Transaction Parties 

make any representation that the information described above or in this Prospectus is sufficient in all 

circumstances for such purposes. In addition each prospective Noteholder should ensure that they comply 

with the implementing provisions in respect of Article 122a in their relevant jurisdiction. Investors who 
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are uncertain as to the requirements that will need to be complied with in order to avoid the additional 

regulatory capital charges for non-compliance with Article 122a and any implementing rules in a relevant 

jurisdiction, should seek guidance from their regulator. 
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DESCRIPTION OF THE RECEIVABLES PORTFOLIO 

The types of Loans offered by the Seller are described below: 

Store cards 

The “El Corte Inglés store card” dates back to the 1960s when it was first issued by El Corte Inglés 

customer service department, the first store in Spain to offer such a card. Since the Seller was established 

it has been responsible for administrating the portfolio of store card customers.  

The “El Corte Inglés store card” allows cardholders to purchase goods and services in participating stores 

without having to make cash payments for such goods or services, provided that the conditions of the 

contracts they have signed have been met. In addition to this, it also offers the possibility of purchasing 

optional insurance policies associated with the card that may be cancelled whenever the customer wishes. 

Description of the various types of cards relevant for the transaction: 

End-of-month cards (TSC and TS9). These cards represent 94.55 per cent. of the FECI's card business, 

and offer customers an average of 45 days to make payments. The amount spent on these cards is settled 

on the last day of the month following the month of the purchase, at a 0% interest rate. The TS9 card is 

unique, since it is an end-of month card with a fixed credit limit. Its most notable characteristic is that it is 

automatically rejected for purchases in excess of the limit. 

Personal Payment Formula  

A personal payment formula lets customers finance their purchases of products or services from El Corte 

Inglés Group up to a 36 month amortisation period. Financing is interest-free for up to 3 months (FSC 

Loans), but is charged interest thereafter (formalized in a FCC Loan). The interest for each monthly 

payment is calculated by multiplying the capital amount owed from the previous period by the Nominal 

Interest Rate (N.I.R.) and dividing it by 1,200 (expressed with two decimal places, the second of which is 

rounded off). 

The Seller charges fees on FSC Loans ranging from €3 to €12, depending on the amount financed. These 

fees are part of the final balance. 

Special Campaigns 

In addition to this there are also special sales periods where, based on the group's sales needs, customers 

are offered special financing conditions. This special financing is provided using a personal payment 

contract, and the customer is offered the opportunity to select from the following two financial 

advantages: 

(a) interest-free financing for longer than the 3 months offered in the general conditions. Usually 12 

months without interest are offered, but up to 36 months may be offered as well. 

(b) delaying payment for the entire purchase. An average of 4 months are usually offered. Thus, for 

example, a customer can make a purchase in November and pay nothing until 31 March of the 

following year. 

The minimum receivable amount is €30, but in exceptional circumstances campaigns with smaller 

minimums may be approved upon prior authorisation by the Seller management. 

The fees that the Seller charges for this type of financing are €9 per contract for processing expenses 

which must be paid by the customer and a variable fee which the Vendor must pay based on the financing 

costs and late fees. 
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ELIGIBILITY CRITERIA 

As of the Closing Date with respect to the Initial Receivables Portfolio and on each subsequent 

Additional Purchase Date with respect to any Additional Receivables Portfolio, the following criteria (the 

"Eligibility Criteria") must have been met for the Receivables to be eligible for acquisition by the Issuer 

pursuant to the Receivables Sale Agreement. 

"Eligible Receivable" is one which meets the following criteria as of its Purchase Date: 

 is an existing Loan the Loan Outstanding Balance of which specified in the relevant Offer 

remains a debt and has not been paid or discharged by set-off or otherwise; 

 is payable in Euro; 

 has been originated by the Seller pursuant to an Eligible Loan Agreement; 

 is fully owned by the Seller and is free and clear of any Adverse Claim other than those created 

by operation of law; 

 has been created in compliance and complies with all applicable Spanish laws and regulations 

(including all applicable Spanish credit and consumer protection laws and regulations); 

 is a FSC Loan, FCC Loan, TSC Loan or TS9 Loan; 

 constitutes the legal, valid and binding obligation of one or more Eligible Obligors; 

 is not subject to any dispute, right of set off, counterclaim or any other reduction or cancellation 

as established in the definition of Dilution; 

 can be segregated and identified for ownership on any day; 

 is capable of being subject to the Security; 

 in relation to FSC Loans, is payable in full no later than 36 months from the relevant Purchase 

Date; 

 in relation to FCC Loans, is payable in full no later than 36 months from the relevant Purchase 

Date; 

 in relation to TSC Loans, is payable in full no later than 2 months from the relevant Purchase 

Date; 

 in relation to TS9 Loans, is payable in full no later than 2 months from the relevant Purchase 

Date; 

 in relation to FSC Loans and FCC Loans, is payable in substantially equal monthly instalments; 

 in respect of which the Seller has not received notice of early repayment; 

 is not a Restructured Loan; 

 is not a Delinquent Receivable; 

 is not a Defaulted Receivable; and 

 is not subject to withholding taxes. 

An "Eligible Loan Agreement" is one which meets the following criteria as of its Purchase Date: 

 it is entered into in the ordinary course of the Seller's business on arms' length commercial terms 

and in accordance with the Seller's Credit Policy as it applied at the time the Loan Agreement 

was entered into; 



 

 

 - 61 -  

 

 which the Seller had at the date of execution the requisite power to enter into on the terms on 

which it was made; 

 it has been duly executed by the relevant Eligible Obligor or Eligible Obligors and constitutes the 

legal, valid, binding and enforceable obligations of the relevant Eligible Obligor; 

 it has been duly executed by the Seller and constitutes the legal, valid, binding and enforceable 

obligation of the Seller; 

 it is governed by and subject to the laws of Spain; 

 it is not identified in the operational systems of the Seller as related to a "venta en proceso" and, 

if arising from the purchase of goods, the goods purchased under it have been actually delivered 

to the Obligor;  

 it has not been granted under the special programs offered by the Seller (i) to elementary and 

secondary schools, directly as legal entities or represented by one of their directors; (ii) to 

aeroplane pilots employed by Iberia, Líneas Aéreas de España, S.A. Operadora, Sociedad 

Unipersonal or any of its affiliates and (iii) as gift cards in connection with certain celebration 

events; 

 it does not contain any restriction on assignment of the Benefit of the relevant Loan Agreement 

or, where consent to assign is required, such consent has been obtained; 

 in relation to which no court proceedings have commenced; 

 in relation to which final repayment does not fall beyond the Final Maturity Date; 

 in relation to FSC Loans and FCC Loans only, it provides for the payment of the Receivables due 

thereunder monthly in arrear; 

 it provides for the payment of the Receivables due thereunder by direct debit; and 

 it is entered into on the terms of the Standard Document applicable to each type of Loan. 

An "Eligible Obligor" is an Obligor who meets the following criteria as of the relevant Purchase Date: 

 it is a party to a Loan Agreement as a primary obligor; 

 it is a natural person with full legal capacity under the laws of Spain; 

 as far as the Seller is aware, it is not dead or untraceable; 

 it is not subject to bankruptcy/insolvency proceedings; 

 it has its billing address in Spain as set out in the relevant Loan Agreement; 

 it is not an employee of the Seller or ECI; and 

 it is not in default under any other loan advanced by the Seller. 

If a Receivable does not meet the Eligibility Criteria as at the Closing Date with respect to the Initial 

Receivables Portfolio and on each subsequent Additional Purchase Date with respect to the Additional 

Receivables Portfolio sold on that Additional Purchase Date there will be a Deemed Collection, as 

described above.  The payment of a Deemed Collection means that the Issuer is compensated for non 

compliance of the relevant Receivable with the Eligibility Criteria. 

"Adverse Claim" means any ownership interest, charge, encumbrance, proprietary or security interest, 

right of retention, retention of title, lien or other right or claim in, over or on any person's assets or 

properties in favour of any other person.  
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"Credit Policy" means the current underwriting policy and practices of the Seller in relation to the 

origination of Loans, a copy of which is attached as Schedule 10 (Credit Policy) to the Receivables Sale 

Agreement. 

"Defaulted Receivable" means any Receivable which (i) has been written off ("regularizado") by the 

Servicer in accordance with the Collection Policies of the Servicer; (ii) has been referred to the legal 

department of the Servicer (Asesoría Jurídica) in accordance with the Collection Policies of the Servicer; 

or (iii) is more than 180 days in arrears, whichever is earlier. 

"Delinquent Receivable" means any Receivable which is more than 30 days in arrears but is less than 

181 days in arrears from the due date (and, for the avoidance of doubt is not a Defaulted Receivable). 

"Offer" has the meaning given to it in the Receivables Sale Agreement. 

"Purchase Date" means either the Closing Date or an Additional Purchase Date, as applicable. 
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INFORMATION TABLES REGARDING THE RECEIVABLES PORTFOLIO 

The following statistical information sets out certain characteristics of the Receivables Portfolio as at the 

Initial Receivables Portfolio Reference Date. The information set out below in respect of the provisional 

Receivables Portfolio may not necessarily correspond to that of the Receivables as of the Closing Date. 

After the Closing Date, the Receivables Portfolio will change from time to time a result of repayment, 

prepayments or repurchase of Receivables. 

Stratification by Product as of 31/10/2013 

Product 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

FCC ..................................................................   354,408  4.75%  167,700,842.71  20.74% 

FSC ...................................................................   719,043  9.64%  306,191,020.96  37.88% 

TS9 ...................................................................   2,761,238  37.04%  45,307,585.13  5.60% 

TSC ...................................................................   3,620,873  48.57%  289,213,004.78  35.78% 

Total .................................................................   7,455,562  100.00%  808,412,453.58  100.00% 

 

Stratification by Account Age as of 31/10/2013 

Account Age 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

1967-1971 ................................................................   79,116  1.06%  12,111,685.80  1.50% 

1972-1976 ................................................................   88,283  1.18%  14,570,477.67  1.80% 

1977-1981 ................................................................   201,965  2.71%  36,060,235.44  4.46% 
1982-1986 ................................................................   611,311  8.20%  94,386,005.17  11.68% 

1987-1991 ................................................................   963,229  12.92%  124,862,368.36  15.45% 

1992-1996 ................................................................   1,072,927  14.39%  115,189,593.69  14.25% 
1997-2001 ................................................................   1,102,970  14.79%  115,821,608.57  14.33% 

2002-2006 ................................................................   1,567,360  21.02%  136,649,382.90  16.90% 

2007-2012 ................................................................   1,617,708  21.70%  131,753,057.43  16.30% 

2013 .........................................................................   150,693  2.02%  27,008,038.55  3.34% 

Total ........................................................................   7,455,562  100.00%  808,412,453.58  100.00% 

 

Stratification by Obligor Age as of 31/10/2013 

Obligor Age 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

18-20 .......................................................................   434  0.01%  147,826.97  0.02% 

21-25 .......................................................................   31,357  0.42%  4,151,922.53  0.51% 
26-30 .......................................................................   216,175  2.90%  20,904,413.45  2.59% 

31-35 .......................................................................   573,528  7.69%  48,502,818.48  6.00% 

36-40 .......................................................................   902,525  12.11%  81,484,736.64  10.08% 
41-45 .......................................................................   985,284  13.22%  100,470,043.33  12.43% 

46-50 .......................................................................   981,633  13.17%  110,664,176.36  13.69% 

51-55 .......................................................................   875,538  11.74%  106,804,807.04  13.21% 
56-60 .......................................................................   713,391  9.57%  92,702,930.95  11.47% 

61-65 .......................................................................   580,022  7.78%  77,340,298.83  9.57% 

66-70 .......................................................................   454,572  6.10%  58,228,752.49  7.20% 
71-75 .......................................................................   282,242  3.79%  33,004,804.35  4.08% 

76-80 .......................................................................   207,960  2.79%  20,193,794.21  2.50% 

81-85 .......................................................................   127,734  1.71%  9,922,232.22  1.23% 

86-90 .......................................................................   52,573  0.71%  2,909,431.41  0.36% 

Companies not notified ...........................................   7,827  0.10%  2,649,351.08  0.33% 

Customer not notified .............................................   449,606  6.03%  37,666,302.82  4.66% 

Over 90 ...................................................................   13,161  0.18%  663,810.42  0.08% 

Total .......................................................................   7,455,562  100.00%  808,412,453.58  100.00% 
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Stratification by Obligor Nationality as of 31/10/2013 

Obligor nationality 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

Spain .......................................................................   7,351,363  98.60%  790,924,703.13  97.84% 
Portugal...................................................................   4,471  0.06%  480,562.10  0.06% 

Rest of Europe ........................................................   31,455  0.42%  4,075,063.97  0.50% 

Other .......................................................................   68,273  0.92%  12,932,124.38  1.60% 

Total .......................................................................   7,455,562  100.00%  808,412,453.58  100.00% 

 

Stratification by Geographic Distribution as of 31/10/2013 

Geographic Distribution 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

ALAVA ..................................................................   69,143  0.93%  4,540,104.53  0.56% 
ALBACETE ...........................................................   36,429  0.49%  2,680,278.12  0.33% 

ALICANTE ............................................................   241,336  3.24%  21,562,735.79  2.67% 

ALMERIA ..............................................................   87,805  1.18%  4,237,852.15  0.52% 
ASTURIAS .............................................................   237,127  3.18%  21,048,557.05  2.60% 

BADAJOZ ..............................................................   116,181  1.56%  7,828,195.10  0.97% 

BALEARES ............................................................   123,383  1.65%  13,147,056.92  1.63% 
BARCELONA ........................................................   720,825  9.67%  83,263,993.71  10.30% 

CADIZ ....................................................................   202,053  2.71%  21,585,131.76  2.67% 

CANTABRIA .........................................................   111,028  1.49%  8,538,947.93  1.06% 
CASTELLON .........................................................   85,873  1.15%  6,227,126.55  0.77% 

CEUTA ...................................................................   84,962  1.14%  5,800,169.49  0.72% 

CORDOBA .............................................................   107,522  1.44%  9,086,490.34  1.12% 
CORUNA ...............................................................   181,782  2.44%  14,456,829.61  1.79% 

GERONA ...............................................................   81,410  1.09%  7,342,674.16  0.91% 

GRANADA ............................................................   188,156  2.52%  16,790,725.66  2.08% 
GUADALAJARA ...................................................   45,115  0.61%  5,101,508.36  0.63% 

GUIPUZCOA .........................................................   47,723  0.64%  1,802,170.94  0.22% 

HUELVA ................................................................   106,756  1.43%  9,732,571.92  1.20% 
JAEN ......................................................................   33,428  0.45%  3,190,164.55  0.39% 

LAS PALMAS........................................................   198,436  2.66%  36,301,636.55  4.49% 

LEON .....................................................................   98,998  1.33%  6,802,752.76  0.84% 
MADRID ................................................................   1,461,021  19.60%  222,620,438.18  27.54% 

MALAGA ...............................................................   286,125  3.84%  37,815,426.08  4.68% 

MURCIA ................................................................   249,413  3.35%  25,799,026.61  3.19% 
NAVARRA ............................................................   122,607  1.64%  7,295,354.63  0.90% 

PONTEVEDRA ......................................................   205,510  2.76%  15,364,077.83  1.90% 

S.C TENERIFE.......................................................   98,671  1.32%  10,077,104.27  1.25% 
SALAMANCA .......................................................   62,792  0.84%  3,360,892.83  0.42% 

SEVILLA ...............................................................   410,239  5.50%  51,701,429.39  6.40% 

TARRAGONA .......................................................   80,810  1.08%  5,769,598.05  0.71% 
TOLEDO ................................................................   76,544  1.03%  6,436,133.32  0.80% 

VALENCIA ............................................................   525,433  7.05%  55,881,978.71  6.91% 

VALLADOLID ......................................................   221,980  2.98%  15,748,650.55  1.95% 
VIZCAYA ..............................................................   216,389  2.90%  15,968,803.71  1.98% 

ZARAGOZA ..........................................................   232,557  3.12%  23,505,865.47  2.91% 

Total .......................................................................   7,455,562  100.00%  808,412,453.58  100.00% 
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Stratification by Receipt Amount as of 31/10/2013 

 FCC FSC TS9 TSC 

Amount (€) 

Number 

of Loans 

Percentage 

of Loans 

(%) 

Number 

of Loans 

Percentage 

of Loans 

(%) 

Number 

of Loans 

Percentage 

of Loans 

(%) 

Number 

of Loans 

Percentage 

of Loans 

(%) 

0 - 30 ..............  116 0.03% 35,662 4.96% 2,493,029 90.29% 2,378,385 65.69% 

30 - 40 ............   78,972  22.28%  128,971  17.94%  27,847  1.01%  96,728  2.67% 

40 – 50 ...........   49,532  13.98%  96,164  13.37%  21,664  0.78%  81,466  2.25% 
50 – 60 ...........   48,467  13.68%  92,591  12.88%  19,390  0.70%  75,858  2.10% 

60 – 80 ...........   57,411  16.20%  93,295  12.97%  31,713  1.15%  128,941  3.56% 

80 – 100 .........   35,513  10.02%  58,680  8.16%  25,161  0.91%  105,938  2.93% 
100 – 150 .......   48,874  13.79%  92,902  12.92%  44,631  1.62%  194,513  5.37% 

150 – 300 .......   28,791  8.12%  83,577  11.62%  59,911  2.17%  291,784  8.06% 

300 – 400 .......   3,709  1.05%  14,952  2.08%  16,315  0.59%  88,676  2.45% 
400 – 500 .......   1,366  0.39%  7,666  1.07%  8,704  0.32%  53,412  1.48% 

500 – 1000 .....   1,426  0.40%  11,330  1.58%  11,734  0.42%  93,629  2.59% 
1000 – 2000 ...   193  0.05%  2,677  0.37%  1,064  0.04%  26,316  0.73% 

> 2000 ............   38  0.01%  576  0.08%  75  0.00%  5,227  0.14% 

Total ..............  354,408 100.00% 719,043 100.00% 2,761,238 100.00% 3,620,873 100.00% 

 

Stratification by Loan Contracts per Borrower as of 31/10/2013 

Contracts Concentration 

Number of 

Customers 

Percentage of 

Customers 

(%) 

Number of 

Loans 

Percentage 

of Loans 

(%) 

Outstanding 

Principal 

Balance (€) 

Percentage 

of Balance 

(%) 

1 .........................................   6,051,512  90.85%  6,051,512  81.17%  356,538,553.10  44.10% 

2 .........................................   484,236  7.27%  968,472  12.99%  281,224,236.83  34.79% 
3 .........................................   89,811  1.35%  269,433  3.61%  96,954,052.70  11.99% 

4 .........................................   22,498  0.34%  89,992  1.21%  36,748,985.41  4.55% 

5 .........................................   7,042  0.11%  35,210  0.47%  15,811,838.07  1.96% 
6 – 10 .................................   5,297  0.08%  36,225  0.49%  18,137,381.21  2.24% 

> 10 ....................................   358  0.01%  4,718  0.06%  2,997,406.26  0.37% 

Total ..................................   6,660,754  100.00%  7,455,562  100.00%  808,412,453.58  100.00% 

 

Stratification by Top 10 Borrower as of 31/10/2013 

Top 10 Borrower 

Number of 

Loans 

Percentage 

of Loans 

(%) 

Outstanding 

Principal 

Balance (€) 

Percentage 

of Balance 

(%) 

1 ..................................................................................................   2  0.0000%  119,941.10  0.0148% 

2 ..................................................................................................   4  0.0001%  82,234.75  0.0102% 
3 ..................................................................................................   4  0.0001%  65,366.06  0.0081% 

4 ..................................................................................................   3  0.0000%  63,346.08  0.0078% 

5 ..................................................................................................   3  0.0000%  62,691.80  0.0078% 
6 ..................................................................................................   3  0.0000%  59,121.62  0.0073% 

7 ..................................................................................................   3  0.0000%  55,730.48  0.0069% 

8 ..................................................................................................   3  0.0000%  54,581.27  0.0068% 
9 ..................................................................................................   9  0.0001%  53,038.91  0.0066% 

10 ................................................................................................   15  0.0002%  50,777.22  0.0063% 

 

Stratification by Outstanding Principal Balance as of 31/10/2013 

Distribution by Outstanding Principal Balance (€) 

Number 

of Loans 

Percentage 

of Loans 

(%) 

Outstanding 

Principal 

Balance (€) 

Percentage 

of Balance 

(%) 

0  ................................................................................................  4,581,155 61.45% - 0.00% 

0.01 – 5,000.00 ...........................................................................  2,871,693 38.52% 786,367,270.02 97.27% 

5,000.01 – 10,000.00 ..................................................................  2,259 0.03% 14,844,436.24 1.84% 
10,000.01 – 15,000.00.................................................................  295 0.00% 3,474,818.36 0.43% 

15,000.01 – 20,000.00.................................................................  79 0.00% 1,348,529.97 0.17% 

20,000.01 – 25,000.00.................................................................  46 0.00% 1,014,361.71 0.13% 
25,000.01 – 30,000.00.................................................................  17 0.00% 459,688.94 0.06% 

> 30,000.00 .................................................................................  18 0.00% 903,348.34 0.11% 

Total ...........................................................................................  7,455,562 100.00% 808,412,453.58 100.00% 
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Statistics 

Statistics  

Lowest Outstanding Principal Balance (per Loan) ..........................................................................................................  - 
Highest Outstanding Principal Balance (per Loan) .........................................................................................................  119,941.10 

Average Outstanding Principal Balance (per Loan) ........................................................................................................  108.43 

 

Stratification by Original Principal Balance as of 31/10/2013 

Distribution by Original Principal Balance (€) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

= 0 4,581,155 61.45% - 0.00% 

0.01 – 5,000.00 .........................................................  2,866,610 38.45% 1,148,153,575.92 94.42% 

5,000.01 – 10,000.00 ................................................  6,269 0.08% 41,227,645.09 3.39% 
10,000.01 – 15,000.00...............................................  911 0.01% 10,927,413.78 0.90% 

15,000.01 – 20,000.00...............................................  289 0.00% 4,948,805.84 0.41% 
20,000.01 – 25,000.00...............................................  144 0.00% 3,219,576.12 0.26% 

25,000.01 – 30,000.00...............................................  69 0.00% 1,868,813.46 0.15% 

> 30,000.00 ...............................................................  115 0.00% 5,716,939.91 0.47% 

Total .........................................................................  7,455,562 100.00% 1,216,062,770.12 100.00% 

 

Statistics 

Statistics  

Lowest Original Principal Balance ...........................................................................................................................  - 
Highest Original Principal Balance ...........................................................................................................................  164,269.03 

Average Original Principal Balance ..........................................................................................................................  163.11 

 

Stratification by Original Term (FSC) as of 31/10/2013 

Length of Original Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

01 - 03 ......................................................................   182,790  25.42%  55,780,503.45  18.22% 

04 – 06 .....................................................................   28,099  3.91%  9,554,817.97  3.12% 
07 – 09 .....................................................................   12,431  1.73%  2,880,972.70  0.94% 

10 – 12 .....................................................................   449,986  62.58%  223,669,880.23  73.05% 

13 – 24 .....................................................................   44,186  6.15%  13,318,236.16  4.35% 

> 24 ..........................................................................   1,551  0.22%  986,610.45  0.32% 

Total ........................................................................   719,043  100.00%  306,191,020.96  100.00% 

 

Statistics 

Statistics  

Shortest Original Term (months) .............................................................................................................................  1.00 

Longest Original Term (months)..............................................................................................................................  42.00 

Weighted Average Original Term (months) .............................................................................................................  10.29 

 

Stratification by Original Term (FCC) as of 31/10/2013 

Length of Original Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

01 - 03 ......................................................................   11,167  3.15%  3,342,355.18  1.99% 
04 – 06 .....................................................................   92,935  26.22%  27,704,567.62  16.52% 

07 – 09 .....................................................................   24,396  6.88%  7,712,772.38  4.60% 

10 – 12 .....................................................................   136,308  38.46%  59,818,865.88  35.67% 
13 – 24 .....................................................................   64,848  18.30%  42,861,165.27  25.56% 

> 24 ..........................................................................   24,754  6.98%  26,261,116.38  15.66% 

Total ........................................................................   354,408  100.00%  167,700,842.71  100.00% 
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Statistics 

Statistics  

Shortest Original Term (months) .............................................................................................................................  1.00 
Longest Original Term (months)..............................................................................................................................  59.00 

Weighted Average Original Term (months) .............................................................................................................  16.45 

 

Stratification by Original Term (FPP) as of 31/10/2013 

Length of Original Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

01 - 03 ......................................................................   193,957  18.07%  59,122,858.63  12.48% 

04 -06 .......................................................................   121,034  11.28%  37,259,385.59  7.86% 

07 – 09 .....................................................................   36,827  3.43%  10,593,745.08  2.24% 
10 – 12 .....................................................................   586,294  54.62%  283,488,746.11  59.82% 

13 – 24 .....................................................................   109,034  10.16%  56,179,401.43  11.85% 

> 24 ..........................................................................   26,305  2.45%  27,247,726.83  5.75% 

Total ........................................................................   1,073,451  100.00%  473,891,863.67  100.00% 

 

Statistics 

Statistics  

Shortest Original Term (months) ..............................................................................................................................  1.00 

Longest Original Term (months)...............................................................................................................................  59.00 

Weighted Average Original Term (months) ..............................................................................................................  12.47 

 

Stratification by Remaining Term (FSC) as of 31/10/2013 

Length of Remaining Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 .....................................................................   343,363  47.75%  78,701,318.99  25.70% 
04 – 06 ....................................................................   130,520  18.15%  58,632,363.09  19.15% 

07 – 09 ....................................................................   134,186  18.66%  86,830,935.49  28.36% 

10 – 12 ....................................................................   87,662  12.19%  72,175,540.12  23.57% 
13 – 24 ....................................................................   23,066  3.21%  9,520,290.22  3.11% 

> 24 .........................................................................   246  0.03%  330,573.05  0.11% 

Totals .....................................................................   719,043  100.00%  306,191,020.96  100.00% 

 

Statistics 

Statistics  

Shortest Remaining Term (months) ..........................................................................................................................  1.00 

Longest Remaining Term (months) ..........................................................................................................................  35.00 
Weighted Average Remaining Term (months) .........................................................................................................  7.02 

 

Stratification by Remaining Term (FCC) as of 31/10/2013 

Length of Remaining Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 ....................................................................   126,426  35.67%  23,917,367.47  14.26% 

04 – 06 ...................................................................   90,373  25.50%  34,523,693.29  20.59% 

07 – 09 ...................................................................   55,204  15.58%  31,395,725.51  18.72% 
10 – 12 ...................................................................   40,851  11.53%  28,833,831.60  17.19% 

13 – 24 ...................................................................   35,230  9.94%  37,060,985.06  22.10% 

> 24 ........................................................................   6,324  1.78%  11,969,239.78  7.14% 

Total ......................................................................   354,408  100.00%  167,700,842.71  100.00% 

 



 

 

 - 68 -  

 

Statistics 

Statistics  

Shortest Remaining Term (months) ..........................................................................................................................  1.00 
Longest Remaining Term (months) ..........................................................................................................................  36.00 

Weighted Average Remaining Term (months) .........................................................................................................  10.91 

 

Stratification by Remaining Term (FPP) as of 31/10/2013 

Length of Remaining Term (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 ....................................................................   469,789  43.76%  102,618,686.46  21.65% 

04 - 06 ....................................................................   220,893  20.58%  93,156,056.38  19.66% 

07 – 09 ...................................................................   189,390  17.64%  118,226,661.00  24.95% 
10 – 12 ...................................................................   128,513  11.97%  101,009,371.72  21.31% 

13 – 24 ...................................................................   58,296  5.43%  46,581,275.28  9.83% 

> 24 ........................................................................   6,570  0.61%  12,299,812.83  2.60% 

Total ......................................................................   1,073,451  100.00%  473,891,863.67  100.00% 

 

Statistics 

Statistics  

Shortest Remaining Term (months) .........................................................................................................................  1.00 

Longest Remaining Term (months) .........................................................................................................................  36.00 

Weighted Average Remaining Term (months) ........................................................................................................  8.40 

 

Stratification by Seasoning (FSC) as of 31/10/2013 

Seasoning (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 ....................................................................   325,214  45.23%  172,904,363.56  56.47% 
04 – 06 ...................................................................   193,633  26.93%  94,806,214.32  30.96% 

07 – 09 ...................................................................   68,197  9.48%  22,379,829.60  7.31% 

10 – 12 ...................................................................   120,297  16.73%  14,535,522.63  4.75% 
13 – 24 ...................................................................   11,280  1.57%  1,476,982.59  0.48% 

> 24 ........................................................................   422  0.06%  88,108.26  0.03% 

Total ......................................................................   719,043  100.00%  306,191,020.96  100.00% 

 

Statistics 

Statistics  

Weighted Average Seasoning (months) ..................................................................................................................  3.27 

 

Stratification by Seasoning (FCC) as of 31/10/2013 

Seasoning (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 ...................................................................   170,458  48.10%  90,407,892.88  53.91% 

04 – 06 ..................................................................   58,643  16.55%  26,686,719.90  15.91% 
07 – 09 ..................................................................   59,926  16.91%  21,538,649.18  12.84% 

10 – 12 ..................................................................   27,306  7.70%  9,724,729.89  5.80% 

13 – 24 ..................................................................   29,389  8.29%  15,768,004.54  9.40% 

> 24 .......................................................................   8,686  2.45%  3,574,846.32  2.13% 

Total .....................................................................   354,408  100.00%  167,700,842.71  100.00% 

 

Statistics 

Statistics  

Weighted Average Seasoning (months) .................................................................................................................  5.54 
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Stratification by Seasoning (FPP) as of 31/10/2013 

Seasoning (months) 

Number of 

Loans 

Percentage of 

Loans (%) 

Outstanding 

Principal 

Balance (€) 

Percentage of 

Balance (%) 

00 - 03 ...................................................................   495,672  46.18%  263,312,256.44  55.56% 
04 – 06 ..................................................................   252,276  23.50%  121,492,934.22  25.64% 

07 – 09 ..................................................................   128,123  11.94%  43,918,478.78  9.27% 

10 – 12 ..................................................................   147,603  13.75%  24,260,252.52  5.12% 
13 – 24 ..................................................................   40,669  3.79%  17,244,987.13  3.64% 

> 24 .......................................................................   9,108  0.85%  3,662,954.58  0.77% 

Total .....................................................................   1,073,451  100.00%  473,891,863.67  100.00% 

 

Statistics 

Statistics  

Weighted Average Seasoning (months) .................................................................................................................  4.07 

 



 

 

 - 70 -  

 

CREDIT AND COLLECTION POLICY 

Credit Policy 

The Credit Committee  

The Credit Committee is the corporate body responsible for the approval and tracking process at 

Financiera El Corte Inglés E.F.C., S.A. ("FECI"). This committee also plays a significant role in 

recoveries as well as in analysing whether accounts should be blocked or unblocked.  

The functions performed by the Credit Committee include providing analysis and decision making in the 

approval process. In this phase, the committee takes part in the analysis of whether cards should be issued 

and in the analysis of personal payment formulas ("FPPs") which include FCS Loans and FCC Loans for 

customers without cards.  

Currently one of the committee's main responsibilities is tracking customers, which includes:  

(a) Granting authorisations; 

(b) Revising limits; 

(c) Assigning limits; 

(d) Blocking/unblocking cards (reviewing paid/unpaid due balances); 

(e) Providing service by phone to stores and customers. 

The Risk Control department  

The Risk Control Department is responsible for making sure that the risks the Seller assumes are duly 

identified and managed by the corresponding units, providing independent reports based on expert 

analyses and criteria that help assess the risk management proposals and decisions adopted by the Seller. 

The Risk Control department develops mechanisms for measuring credit risk, tracks risk, and ensures that 

these mechanisms are used properly. 

The Approval Process 

Definition of the Approval Process 

The approval process is the first phase of the risk management process. The main tasks performed as part 

of the process are: 

(a) initial contact with the customer; 

(b) eliciting customer information and compiling data; 

(c) assessment of solvency using analytical systems; 

(d) manual assessment of solvency; 

(e) decision making; 

(f) processing customer appeals against decisions. 

The transaction approval system aims to meet the following objectives: 

(a) protecting the credit quality of the Seller's portfolio; 

(b) increasing efficiency and adding value; 

(c) using analytical tools to reduce costs and increase standardisation of analyses; 

(d) increasing response time for customers. 
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The purpose of the approval process is to evaluate customers to decide whether the Seller should enter 

into commercial dealings with a particular customer. 

The approval process involves approving or denying customers El Corte Inglés store cards or personal 

payment plans (multiple FPPs) for customers without cards. 

The card issuance process 

Entrance channels 

The different entrance channels through which customers may be issued El Corte Inglés store cards are as 

follows: 

(a) in-store applications made by the customer; 

(b) offers made by FECI to customers at their homes; 

(c) offers made by FECI to customers at their workplaces; 

(d) in-store offers made by FECI; 

(e) offers made by FECI by phone; 

(f) offers by FECI after a customer's FPP; 

(g) the "Apply for it" system (Currently not in use. This involves application being sent to customers 

by email); 

(h) internet;  

(i) instant credit (online card delivery), used primarily for immediate registration during promotional 

periods. 

Information requested 

The information requested in the contract for issuing the El Corte Inglés store card relate to the customer's 

personal and professional data and economic solvency information. This information is also requested for 

any authorised users of store cards. 

In addition, customers are also asked for the information that will be needed to domicile their receivables 

and to select a type of card with the percentage rate they will pay at the end of each month (for charge 

cards), and for the information from any co-signatories. If the co-signatory is not an El Corte Inglés 

cardholder, he or she will be asked to provide the same information as the cardholder. 

The information that is requested is the same regardless of the entrance channel that was selected, with 

the only difference being that some of the fields are mandatory. Thus, for cards applied for by internet, all 

of the fields are mandatory, but for other channels certain fields may not be required. 

Recording of data 

For in-store applications, the application process is started once someone from the Customer Service or 

Promotion and Management departments enters certain basic data from the customer in order to formalise 

the application. The rest of the data will be entered later during the administration phase. For applications 

by internet or by phone, the data is transferred in blocks to the approval application. 

The application forms for cards applied for in-store and those requested by mail are sent to the Seller's 

central service centre, where the data is entered and the document is scanned and archived. 

Application for Approval 

For each application form, information about the cardholder, the authorised users and the co-signatories  

are collected by the computer application. 
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In each step of the process, the application automatically notes the date and the next processing step for 

each case. Some of the processing steps are fully automated, such as checking the delinquencies database, 

the credit bureau reports, Asnef-Equifax and Experian-Badexcug, while others require manual input. 

One of the steps performed automatically by the application is to note which decision has been made in 

the application tree. 

Credit bureau reports Check 

The customers' credit bureau reports are checked, together with the Asnef-Equifax and Experian-

Badexcug delinquency databases. The information is then classified as: 

(a) no delinquencies; 

(b) minor incidents; 

(c) major incidents. 

Assessment of internal experience 

This assessment involves checking two databases: 1) File of store cards (active cards) 2) File of cancelled 

cards. The National Identification Numbers, and personal details of the cardholder, the authorised users 

and the co-signatories are checked. The application database is also checked. 

Default probability model for approving cards 

In July 2007, a card approval model was implemented that assigns points to customer applications. These 

points are used internally to assign credit ratings to customers which indicate their probability of 

defaulting within a year. 

The figure for probability of default ("PD") takes the customer's unique socio-economic variables and the 

type of application being made into account. This information is then entered into the approval decision 

tree and for the committee for when it analyses whether or not to issue the new card. 

The store card approval decision tree 

This is a tree model that uses a series of rules for making decisions to decide whether to approve store 

card applications. 

The Credit Committee and Risk Control departments work together to establish these rules for making 

decisions, based primarily on the following assessment criteria: 

(a) entrance channel of the application; 

(b) personal/professional data of the customer; 

(c) the customer's externally held credit history; 

(d) the customer's internal credit history with FECI; 

(e) points in the PD model. 

One of the basic rules of the card approval tree is to establish PD cut-offs in order to determine different 

levels of risk, which are  used in making the final decision on whether to approve the card, and if it is 

approved, in determining  the credit limit that will be most appropriate based on the customer's credit 

worthiness. 

When establishing these cut-off points, the following four basic criteria are assessed: 

(a) the portfolio to which the limit will apply; 

(b) the level of risk the Seller is prepared to assume; 
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(c) the target level for automatically approved transactions; 

(d) availability and cost of resources. 

There are currently four PD levels that are reviewed and are adapted to the economic and solvency status 

of the Seller's customers. 

From this point, the tree makes the following decisions: 

(a) Approve: the card is issued; 

(b) Committee: the application is sent to the Committee to be evaluated by its analysts; 

(c) More information: a letter is sent to the applicant requesting a photocopy of his/her identification 

document or residency certificate, and a copy of the documentation proving he/she has the 

necessary income (salary, pension, income tax return, employment history, savings account 

records, bank statements, etc.) to be given an El Corte Inglés store card by the Seller;  

(d) Deny: the application is not approved.  

Analysis by the Credit Committee 

The analysts on the committee analyse the cases that have been forwarded to the committee by the 

computer application (classified as 'Committee' in the approval tree), and any cases that were classified as 

needing more information where a response has been received from the applicants. They also review any 

cases where the customer has filed an appeal. 

The Credit Committee analysts are automatically assigned cases by the computer application, and they 

cannot choose specific cases or decide to analyse another case until they have completed the case 

assigned to them. 

When the tree forwards a possible approval, the case is evaluated by an analyst. The analyst takes the 

various facts and characteristics of the case and customer into account, and makes a decision based on 

his/her expertise. 

The possible classifications the analysts may assign to a case are: 

(a) Approve: the card is issued; 

(b) Deny: the application is not approved; 

(c) More information: a letter is sent to the applicant with a form requesting more information that 

must be filled out in order to be given an El Corte Inglés store card by the Seller.  

Decision making criteria 

Below is a summary of the various criteria the analysts use to make final decisions on store card 

applications. For each criterion, the analyst will establish a series of risk levels, which when assessed 

together  provide a summary view of the application being analysed. 

These risk levels are not closed-ended and they do not have parameters. Instead, the analyst must decide 

which definitions most accurately reflect the truth in each case.  

Internal experience with the Seller 

The criterion relating to the customer's history with the Seller assesses what FECI's historical relationship 

(if any) has been with the customer. For most of the cards that are approved, there is no historical 

relationship with the customer, but there are cases where there has been a previous relationship, either 

where a card was cancelled card or FPP. 

Where there is a historical relationship with the customer prior to the application, the customer's time 

with FECI, payment history, etc., will be studied, and based on this information the following risk levels 

will be established: 
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Maximum risk:  

(a) The applicant is currently delinquent with the Seller or has been in the past; 

(b) While the applicant is not currently delinquent, numerous late payments in the past indicate a 

diminished payment capacity. 

High risk:  

(a) The applicant has never been a customer of the Seller; 

(b) The customer's level of debt is too high for the calculated payment capacity.  

Moderate risk:  

(a) The applicant has been (cards or FPPs) or is (FPPs) a customer of the Seller, making payments 

correctly, but the amounts of credit from these previous experiences were minimal and not 

comparable with the amount currently being requested. 

Low risk:  

(a) The applicant has been (cards or FPPs) or is (FPPs) a customer of the Seller, making payments 

correctly. In addition, the amounts of credit that were provided before are comparable to the 

amounts being requested now. 

History in the financial system 

A customer's history in the financial system is a fundamental criterion, since store cards are almost 

always issued to new customers. 

As with a candidate's internal history with the Seller, a series of risk levels can be established based on 

the customer's history in the financial system: 

Maximum risk: 

The applicant has delinquencies or other such events reported in the financial system; 

The applicant has delinquencies or other such events in companies not in the financial system. 

High risk: 

The amount of the applicant's debt in the financial system is very high. 

Moderate risk: 

The applicant has no delinquencies reported in the financial system, but his or her personal characteristics 

(age, nationality, etc.) indicate that there may be a lack of information in the financial system; 

The applicant has delinquencies or other such events for small amounts in companies not in the financial 

system. 

Low risk: 

The applicant has no delinquencies reported in the financial system, and his or her personal characteristics 

(age, nationality, etc.) indicate that there is sufficient information in the financial system. 

Professional status  

An applicant's employment status is an indicator of his or her payment capacity and financial stability. 

Applicants can be assigned a risk level based on how long they have been in their job, the type of 

company they work for, the type of contract they have (permanent or temporary), their company's 

activity, and their income. 
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Maximum risk:  

(a) The applicant does not have a permanent employment contract; 

(b) The sector of the company where the applicant works is in crisis; 

(c) The applicant has only been at the job for a very short period of time; 

(d) The applicant is unemployed or has no job stability. 

Moderate risk: 

(a) The applicant has a permanent employment contract, but has only been at the job a very short 

amount of time; 

(b) The applicant works at a creditworthy company.  

Low risk:  

(a) The applicant has permanent employment at a creditworthy company; 

(b) The applicant has been in employment for a long time. 

Personal status  

Applicants' socio-demographic characteristics indicate their capacity to earn money. The candidate's age, 

nationality and type of house are crucial when evaluating an application. 

The possible risk levels are: 

Maximum risk: 

(a) The applicant is a foreigner without legal residence or who does not have strong connections to 

Spain; 

(b) The applicant is very young; 

(c) Most of the applicant's socio-demographic characteristics are unknown (age, nationality, type of 

house, marital status, children); 

(d) The applicant's socio-demographic data is inconsistent. 

Moderate risk: 

(a) The applicant exhibits a poor ability to earn money, for example applicants who are elderly and 

rent their homes; 

(b) The applicant's characteristics do not readily indicate his or her capacity to earn money. 

Low risk: 

(a) The applicant exhibits an ability to earn money, for example applicants who own their own 

homes and have children. 

Transaction/customer qualification 

Here an analysis is conducted to see if the type of card requested is appropriate for the applicant. 

The following levels can be established: 

Maximum risk: 

(a) The card is inappropriate for the customer's payment capacity; 
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(b) The applicant has a low payment capacity; 

(c) The applicant's history with similar transactions is poor. 

High risk: 

(a) There is insufficient information on the applicant's payment capacity. 

Moderate risk: 

(a) There is accurate information on the applicant's payment capacity, and it is appropriate for the 

characteristics of the requested product; 

(b) The applicant does not have any experience with similar transactions. 

Low risk: 

(a) The applicant has had satisfactory experience with similar transactions; 

(b) Information is available demonstrating the applicant's payment capacity is sufficient to meet the 

obligations derived from the requested transaction. 

Assigning limits 

The limits that are assigned when a card is issued will depend on the type of card that has been requested. 

Depending on the customer's solvency and the type of card requested, the limit that is most appropriate 

for the applicant's credit worthiness and the payment method that was requested will be assigned.  

Charge monthly cards will retain their original limits, and this will determine the maximum amount of 

risk the customer may assume. Once such period has passed, it is possible to modify the monthly limit 

assigning process automatically, which will be examined in detail in the tracking process. This limit may 

also be modified manually by any of the Committee's analysts. 

For revolving payment cards, if requested by the customer and approved by the committee, the limit may 

modified manually but not automatically.  

The process of granting FPPs to customers without cards 

Each FPP requires an individual contract and individual approval either automatically by the system or 

manually by one of the members of the committee. 

When studying this approval process it is crucial to draw a distinction between FPP applications from 

cardholders (approximately 95 per cent. of the total) and those from customers without cards 

(approximately 5 per cent.). This section will deal exclusively with the latter group, and the FPPs granted 

to customers with cards will be discussed on the section on tracking. 

FPPs for customers without cards 

Granting FPPs to customers that do not have store cards carries a higher risk than granting them to 

cardholders due to the lack of historical information (or experience with the customer).  These customers 

must always provide a copy of their pay stubs and their National Identification Numbers (Documento 

Nacional de Identidad) or Foreigner Identification Numbers (Número de Identidad de Extranjero) with 

their applications.  

FPP applications for customers without store cards are sent directly to a committee analyst without first 

going through the decision tree. All applications are processed by the store's customer service centre 

("SAC") and then sent to the Credit Committee.  

Once the customer data has been entered, the host queries the credit bureau reports online (Asnef-

EQUIFAX or Experian BADEXCUG) to check the customer's credit worthiness.  

The committee analyst studies the available data and verifies the customer's National Identification 

Number, social security and bank account information, confirming (if necessary) the customer's 
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employment information. The analyst then either approves, leaves pending (awaiting further information) 

or denies the application based on his or her expert assessment. If the application is approved, a new 

account is opened.. These accounts have unique characteristics that make them different from card 

accounts, most notably in that a card is not issued. 

When applying for FPPs customers may also request a store card, which the Credit Committee may 

approve at the same time as the FPP.  

Normally once customers have met their payment obligations (and have not had not had any cheques 

returned), FECI will offer them the opportunity to apply for a store card.  

The FPP approval application 

The system the committee members use to process FPPs is called the Risk Control Application. This is 

the main tool that the members of the committee use to analyse the customer tracking processes.  

The tool is used in five areas: 

1. Approving FPPs; 

2. Reviewing over-limit transactions; 

3. Authorising card purchases; 

4. Changing credit conditions/limits; 

5. Preventing fraud. 

The current model for approving multiple FPPs 

Multiple FPP transactions are processed by Customer Service and forwarded directly to an analyst on the 

Credit Committee without having to go through the FPP approval decision tree (which is only used for 

decisions on FPPs for cardholders).  

Analysis by the Credit Committee 

There are various reasons why the Credit Committee may intervene in the approval of an FPP: 

(a) FPPs for customers that are not El Corte Inglés cardholders. In such cases, the decision will 

always be the responsibility of the Credit Committee;  

(b) FPPs that are forwarded by the decision tree due to no automatic approval decision having been 

made.  

These cases will be discussed in the tracking process. Approximately 5 per cent. of the FPPs applied for 

each day are requested by customers without store cards.  

The FPP applications are shown on the analysts' screens. They are distributed randomly among the 

analysts. The decision on whether to approve them is made by making an overall assessment of the 

characteristics of the customer and type of transaction. 

Decision making criteria  

As with the analysis for approving card applications, when the analysts assess FPP purchase applications 

they take a variety of data and characteristics into account in order to give themselves a comprehensive 

view of the customer and type of transaction, and to make decisions based on their expert assessment. 

The main criteria the analysts use to study applications for FPPs and to make a final decision are: 

Internal experience with the Seller 

Just as in the case of store card applications, the criterion of the customer's history with the Seller 

analyses what FECI's relationship (if any) has been with the customer. For most of the cards that are 
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approved, there is no historical experience with the customer, but there are cases where there has been a 

previous relationship, either with a cancelled card or with prior multiple FPPs. 

If there has been historical experience with the customer prior to the application, the customer's time with 

FECI, payment history, etc., will be studied, and based on this information the subsequent risk levels will 

be established. 

History in the financial system 

The customer's history in the financial system provides information on the risk of the transaction. The 

customer's external credit history provides information where there is usually no internal information on 

customers. 

As with an internal evaluation, a series of risk levels are established based on the customer's history in the 

financial system using information obtained from credit bureau reports. 

Professional status  

The FPP applicant's employment information is an indicator of the customer's payment capacity and 

financial stability. This data is very important in the case of FPPs for customers without store cards, since 

in most cases they do not have a history with the Seller. 

The main aspects that are studied are applicants' years of service, the type of company they work for, the 

type of contract they have (permanent or temporary), their company's activity, and their income. 

Based on this information, the applicants are rated as posing either maximum, high, moderate or low risk. 

Personal status  

Applicants' socio-demographic characteristics indicate their capacity to earn money.  

The applicants' nationality, type of housing and time at the same address are key factors for assessing 

their personal situation. As with their professional situation, this information is of greater interest in 

relation to customers without store cards or who have scant histories as customers of the Seller. 

Based on this information, the applicants are rated as posing either maximum, high, moderate or low risk. 

Rating the requested transaction 

Here the type of instalment plan that is being requested is analysed together with the type of purchase, the 

amount of the transaction, the number of instalments, the type of product, whether it is from a risk 

department, etc. 

Based on this analysis, the transaction can be categorised by level of risk: 

Maximum risk: 

(a) The amount requested is very high; 

(b) The amount is greater than the average amount requested for the product type. 

Moderate risk: 

(a) The amount requested is not very high; 

(b) The amount requested corresponds to the average amount requested for the product type. 

Low risk: 

(a) The amount requested is low; 

(b) The requested amount is less than the average amount requested for the product type. 
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Fraud Prevention 

Automated or manual fraud prevention actions are taken in the analysis conducted by the Credit 

Committee of the transactional risk for both store card applications and FPPs for customers without cards. 

These actions are taken in order to detect possible irregular data, identity theft or falsified data in the 

approval process. 

The Tracking Process 

Definition of the Tracking Process 

The tracking process is an on-going process conducted throughout the transaction's lifespan, with the 

following characteristics: 

(a) It draws on the initial evaluation of the customer, which then contributes to subsequent decisions; 

(b) It involves multiple levels in the organisation, depending on the risk in question; 

(c) It establishes specific plans of action and ensures they are followed; 

(d) It identifies and evaluates the severity of situations and assigns priorities; 

(e) It reviews information on the customers and ensures that this information is updated. 

The main objectives of the process are to: 

(a) Ensure a high level of automation to make it possible to conduct mass tracking of customers. The 

tracking process is supported by automated systems (warning systems). This makes it possible to 

track customers en masse --under exceptional circumstances-- maintaining a level of efficiency in 

the process and generating management reports; 

(b) Proactively track or "feed forward", which aims to detect situations where customers' credit may 

be deteriorating in the initial phases, so that this may be corrected if possible, or otherwise allow 

the appropriate measures to be taken; 

(c) Create links with the approval and recovery process, which aims to make optimal use of the 

customer's rating, and establish various approval policies with the borrower. This information 

becomes extremely useful when renewing accounts. At the same time, tracking process is used to 

anticipate the initial processing steps in the delinquency recovery phases (amicable or disputed). 

The tracking tasks currently performed in Seller are:  

(a) Authorising purchases; 

(b) Revising limits; 

(c) Assigning limits; 

(d) Blocking/unblocking cards (reviewing paid/unpaid due balances); 

(e) Providing service by phone to stores and customers.  

Authorisation of store card purchases 

Any purchase made with a store card triggers an authorisation procedure. This authorisation may be given 

directly in the store using the Point of Sales ("POS") once it has been confirmed that the card has no 

negative local credits and that the amount of the transaction is below the cut-off limit established for the 

customer. Once authorisation has been received at the POS, the transaction is processed and an over-limit 

review request is sent in which the customer's balances and the over/under limit status of the card are 

updated. If the authorisation request exceeds the customer's limit, an authorisation request is sent to the 

authorisation tree, which if it cannot make a decision, will mark the transaction as pending analysis by the 

Credit Committee.  
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The threshold that determines whether there is an authorisation at a POS or through the authorisation 

process (the cut-off limit) is determined by the head of the committee and by the Risk Control division. 

This amount is fixed for all transactions, and is not related to the type of customer or the limit on the store 

card. Each transaction must be considered individually based on its amount, without taking previous 

requests into account. 

The over-limit review process 

Once a store card transaction has been requested at a POS, the first step will be to check if the card has 

negative credit. The list of cards with negative credit is held in each store's Risc 6000 computer system. If 

the customer is not on this list, the process will continue. 

If the transaction is for an amount that is less than X, an over-limit review procedure is considered after 

the authorisation of the purchase. In this case, the purchase is automatically approved. Authorisations in 

which an over-limit excess needs to be reviewed are sent in packages to the Central Office's host 

computer every two minutes, where a decision tree determines whether the transactions will need to be 

sent to the Credit Committee for assessment. 

Revolving payment cards are blocked automatically (regardless of whether the tree decides to send them 

to the Credit Committee) if their credit balance has exceeded their limit due to a transaction that was 

accepted automatically or was approved by the authorisation tree.  

If the tree forwards a case to the Credit Committee, the Credit Committee will assess it and either block 

the card, process the card or make the necessary verifications. The Credit Committee is the only place 

where charge cards may be blocked, since this cannot be done by the tree. In exceptional cases it may also 

decide that the best option would be to change the card's limit. This may mean increasing or decreasing 

the card's limit.  

If a card is blocked during the over-limit analysis process, it will be put on the list of cards with negative 

credit held at each store in order to prevent future transactions. 

The store card purchase authorisation procedure 

As with the over-limit review process, the procedure for authorising store card purchases begins when a 

transaction with the card is requested at a POS. The first step is to check if the card has negative credit. If 

the purchaser is not on this list, the process will continue. 

If the transaction is for an amount that is above X, its authorisation is deliberated. The purchase is 

momentarily suspended for authorisation. The transaction is sent in real time to the central office's host 

computer, where a decision tree determines whether to authorise, deny or forward it to the Credit 

Committee. 

If the tree forwards the decision to the Credit Committee, the POS is given an order to check with the 

SAC, which in most cases will receive an immediate response from the Credit Committee. 

Meanwhile a senior analyst from the Credit Committee analyses the transaction on line. Very quickly, the 

transaction is either approved, declined or left pending more information, and this decision is sent to the 

store. The Credit Committee may also decide to block the card, which would mean sending it the negative 

credit list or modifying its limit. 

The over-limit review tree 

This tree analyses over-limit messages that may occur when customers use their cards. It should be 

recalled that in over-limit transactions, the transaction has always been completed. Therefore the tree 

cannot make a decision on the transaction but rather on its possible consequences. 

The tree has two primary outputs: forwarding the transaction to the Credit Committee so that it can decide 

whether to block the card, change its limit, or take no action; or it can automatically decide whether these 

steps are necessary.  

The tree does this by analysing whether the over-limit amount exceeds a certain amount of risk based on 

the type of credit and on the customer in question.  
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The store card purchase authorisation tree 

This tree analyses the authorisation process when customers use their cards. It should be noted that 

pending authorisation the purchase is suspended until the tree or the Credit Committee can make a 

decision. 

The tree has two outcomes:  

(a) forwarding the transaction to the Credit Committee, which will decide whether to approve or 

decline the purchase and whether the card should be blocked or its limit modified. Cases where 

there are doubts regarding the customer's payment capacity will also be forwarded to the Credit 

Committee; 

(b) If there are no reasonable doubts about the customer satisfying future debts, the tree will 

automatically authorise the transaction. 

The tool for handling over-limit transactions and authorisations 

This tool is called the risk control application and it is used for reviewing over-limit transactions, granting 

authorisations, reassigning monthly limits and authorising FPPs. 

The data provided by the application includes the customer's personal data, the historical data regarding 

the purchases made with the card or FPP from the time the credit line was granted, as well as information 

about amounts and any payments that may have been returned. 

It is primarily the responsibility of the managers and analysts on the Credit Committee to analyse and 

authorise more expensive transactions, while the operators are in charge of analysing smaller transactions 

and performing other functions in-store. 

Authorisations of FPPs for Customers with Cards 

Approximately 95 per cent. of the FPPs issued by the Seller are provided to customers with store cards. 

Assessing whether to grant these FPPs is one of the functions performed by the Credit Committee as part 

of the tracking process. FPPs for customers who are already cardholders are easier to process and carry 

less risk because there is already a considerable amount of information available on how these customers 

have behaved in the past.  

There is no need for applicants who are already customers to fill out any forms because the Seller already 

has the information it needs on its systems. FPP transactions are managed through an IMS (Information 

Management System) terminal. In addition to those in the SACs, there are also IMS terminals in the sales 

departments of the stores where FPPs are most commonly used for making purchases. 

The transactions are automatically sent to the central offices in Hermosilla, Madrid where they are put 

into a reactive model, which has a structure similar to a decision tree.  

This tree assesses customers' socio-economic data, including their past credit history and the 

characteristics of the FPP being requested. 

The tree has three possible outcomes:  

(a) sending the application to the Credit Committee for assessment; 

(b) approving the application; 

(c) or declining the application.  

Cases where there are doubts regarding the customer's payment capacity will be forwarded to the Credit 

Committee. If there are no reasonable doubts about the debt being repaid, the tree will authorise the 

transaction. In very extreme cases, such as those where accounts that do not exist or which are where 

accounts are blocked, the tree will automatically refuse to issue the credit.  

If the transaction is approved automatically, a confirmation will appear in the IMS terminal where the 

transaction was entered, thus closing the approval process. 
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If the transaction is forwarded to the Credit Committee, the Credit Committee will analyse the transaction 

online. After a brief period of time, the transaction is approved, declined or left pending receipt of more 

information. These results are then sent to the IMS terminal where the FPP process was started. 

FPP purchase authorisation tree 

This tree assesses authorisation process when customers use their cards to set up an FPP. It should be 

noted that during the authorisation process the purchase is suspended until the tree or the Credit 

Committee can make a decision. 

The tree has three outputs:  

(a) Authorise: If there are no reasonable doubts about the customer satisfying future debts, the tree 

will automatically authorise the transaction; 

(b) Decline: If there is clear evidence for not approving the transaction;  

(c) Send to the Credit Committee: where there are doubts regarding the customer's payment capacity, 

the case will be forwarded to the Credit Committee so that it can decide whether the FPP should 

be approved or declined.  

Analysis by the Credit Committee 

During the tracking phase, the Credit Committee contributes by analysing over-limit transactions and 

authorisations for purchases with store cards and FPPs. These cases are sent to the Credit Committee by 

three decision trees. 

The committee is also responsible for setting limits. For charge cards, these limits are set by an automatic 

system, but the Credit Committee may analyse possible changes to a card's credit conditions upon request 

by the customer. The Credit Committee members use their expertise to make decisions on over-limit 

transactions and authorisations. This section will describe the model for the assessment criteria that 

analysts generally take into consideration before making a decision. 

For authorisations, the main task is to decide whether to let the transaction continue. This process is 

performed online. At this point the cardholder will be present in the store.  

For reviews of over-limit transactions, the purchase will have already been made. The Credit Committee 

member needs to decide whether to block the card to prevent the cardholder from making further 

purchases due to having exceeded his or her allowed debt limit, or otherwise leave the card active. As part 

of this tracking process, the Credit Committee may block or unblock cards, or increase or decrease limits 

if requested by the customer, or if a warning appears in the customer's payment patterns.  

Decision making criteria 

When the tree forwards a purchase authorisation case to the Credit Committee, an over-limit case or a 

request to change a customer's credit conditions, the case is investigated by an analyst.  

The analyst takes the various facts and characteristics of the case and customer into account, and makes a 

decision based on his/her expert assessment. Unlike the analysis performed for new customers, here the 

analysis is mainly based on the customer's history with the Seller, since there is generally enough of this 

type of information available (unless the customer is relatively new to the Seller) for the analyst to get a 

comprehensive view of the risk entailed by the customer's application. 

Below, the criteria that the analysts use to make this decision are discussed in more detail. As with 

analyses for approvals, these criteria are not closed-ended and they have no parameters; rather it is up to 

the analyst to decide which risk profile best matches each customer's specific situation. 
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Internal experience with the Seller 

In reviewing customers' history with the Seller, the analysts investigate how well customers have satisfied 

their previous payment obligations with the Seller, in addition to their current debt and delinquency 

situations.  The assessment criteria are as follows: 

(a) History of purchases and returns for store cards and FPPs: The quantity and volume of the 

purchases previously made by the customer are classified; 

(b) Current debt load: The customers' debt level is compared to their limits and the amount of time 

they have been customers of the Seller; 

(c) Current risk situation in delinquencies: the customers' amount in returned payments and their 

current credit warnings are analyzed. 

History in the financial system 

The information on the customers' credit history in the financial system is important for forecasting 

possible payment infractions. 

This history in the financial system is the criterion the analysts use when a customer's history with the 

Seller, the amount of the transaction in question or the limit being requested call for greater analysis. 

Personal status 

Applicants' socio-demographic characteristics indicate their capacity to earn money. The applicants' 

nationality, type of home and time at the same address are key factors that the analysts look at, but more 

in relation to limit change requests than for authorisations.  

Transaction type or product type 

The transaction type criterion measures risk based on, among other things, the purchase amount, number 

of instalments, department and, for authorisations, the type of purchase and the new type of credit being 

requested. 

Assignment of limits 

How limits are assigned varies depending on whether they are for charge cards or end of month cards. 

Revolving cards have the same limit throughout their lifespan, unless a warning is detected in the 

customer's payment capacity or if the cardholder requests that the limit be changed and the Credit 

Committee decides to approve or decline such a change after assessing the customer. In exceptional 

circumstances, the Credit Committee may change limits, and will notify the customer. 

For end of month cards, in addition to possible manual interventions by the Credit Committee, there is 

also a process for automatically reviewing limits each month. This automatic process raises or lowers 

customer limits based on the following four variables: Average consumption, time with the Seller, 

percentage of months for which the card was used, and percentage of euros returned. 

These variables are calculated so that more consumption leads to a higher limit, a longer time with the 

Seller leads to a higher limit, more use leads to a higher limit, and a higher percentage of euros returned 

leads to a lower limit.  

End of month store cards keep the same limit that they were given upon approval for the first six months, 

unless the customer shows indications of payment risk, in which case the limit will be lowered.  

A card's current limit is taken into account when approving new FPP transactions when the purchaser is 

the cardholder. In other words, each customer has a specific limit that is used in the trees for reviewing 

over-limit transactions, purchase authorisations and issuing of FPPs. Customers' current risk limits are 

calculated taking into account both any FPPs they may be involved in and the purchases they have made 

with their cards.  
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Blocking/unblocking of accounts 

The collection decision tree sends certain case to the Credit Committee for review. The reason for sending 

certain cases to the Credit Committee may be repeated returned payments, failures to pay, a lack of 

contact in bill collection, or unpaid overdue balances. 

In the collection process, the Credit Committee makes the following decisions:  

(a) Leaving the customer's credit open and continuing with collection; 

(b) Blocking the customer's credit; 

(c) Revising the customer's credit limit. 

This process involves analysis by various levels of management within the Credit Committee depending 

on the amount in question. More specifically, high consumption customers with extensive histories with 

the Seller and unpaid balances above €600 are reviewed by more senior analysts in the department.  

After blocking their credit and processing and collecting the overdue balance, the collection system leaves 

these cases in the reopen/unblock credit management phase. This phase is assigned to the Credit 

Committee and is performed online. An analyst reviews the history of the paid balance, the customer's 

history with FECI, the consumption in the account, the notes in the collection file, the credit bureau 

reports, and the account's limits, and then takes one of the following actions:  

(a) Reopen the card or unblock the card (with the possibility of assigning a new limit); 

(b) Defer the investigation (to see if pending balances are paid and if the messages in the credit 

bureau reports disappear); 

(c) Cancel the card. 

Fraud prevention 

The risk control tool forwards any deferred cases that may exhibit fraudulent or irregular patterns to the 

Credit Committee analysts.  

The analysts review the information for these accounts (purchases, amounts, departments, stores) and take 

preventive actions.  

The Credit Committee also deals with fraud that has been detected or committed.   

Anti-crisis measures 

In early 2009, FECI's Credit Committee analysed the current economic crisis (in light of the recession, 

and increased unemployment), and after consulting with FECI management and receiving its approval, 

implemented a series of measures to control the Seller's credit and operational risk. 

Measures adopted to control credit risk  

The approval process 

The measures that were adopted were aimed at controlling different parameters: limits, sectors of activity 

and nationalities. 

Limits  

At the beginning of 2009, the Seller changed its card approval policy, and customers requesting end of 

month cards were issued TS9 Loan cards (with special tracking) with fixed limits. This led to a reduction 

in customer's assigned limits by 60 per cent., with the new average limit upon approval being €600. The 

system blocks these cards once their limit has been reached.  

As of 31 December 2012 there are a total of 2,320,000 accounts with fixed limits.  
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Sectors of activity  

With the situation created by the impact of the economic crisis affecting the world in general (and Spain 

in particular with the impact of its real estate bubble), it was felt that the construction sector as a whole 

and the professions associated with it were extremely vulnerable. These sectors in particular were taken 

into account in the revised approval process.  

Nationalities 

Recent years have seen major migratory movements around the world, and in Spain in particular, which 

has received a significant number of foreign immigrants. According to the National Statistics Institute, as 

of 1 January 2012 there are 5,711,040 foreign nationals living in Spain.  

These immigrants tend to be particularly vulnerable to the economic crisis, and many of them work in the 

construction industry.  Special note is taken of applicants from South America.  

In recent years, many foreign citizens have had their immigration status normalised, thus exchanging their 

residency certificates for National Identity Cards.  This has led to difficulties in automatically checking 

the credit bureau reports, since a search against a new National Identification Number may not contain   

records of delinquencies, even though such delinquencies may appear by searching for the applicant's 

name and surname. This situation was discussed with the Bank of Spain in June of 2011 during a meeting 

on the new Bank of Spain Credit Reporting Agency (CIRBE).  

Modification of PD cut-offs in the card approval tree 

Even though, as was noted above in the section on the approval model for the card issuance process, there 

have been no changes to the PD model, since the economic crisis changes have been made to the PD cut-

offs in the card approval tree. In this regard, lower PD levels have been implemented, adjusting them for 

sectors with higher levels of risk. 

The tracking process 

In fiscal year 2010, the limit assignment matrix (a crucial tool in the tracking process) was revised, 

reducing the various levels by an average of 40 per cent. As of 31 December 2012, there were 4,381,992 

active cards with this type of card (TSC) (58.37 per cent.). 

Certain categories of merchandise, certain nationalities and transactions of telephony and computer 

science are monitored especially closely. 

Measures adopted to control operational risk  

The precarious employment situation has led many customers who would not otherwise be profiled as 

delinquent to appear to be so when purchasing goods or services. This has led to deliberate delinquency 

where customers provide documents with falsified or irregular data. 

The preventive steps that have been developed to confront this situation during both the approval and the 

tracking processes (requests for solvency data, document verification, confirmation of professional 

information, controlling limits) have yielded satisfactory results both for preventing fraud and for 

discovering cases where fraud has been committed. 

Redesign of Processes 

Since Basel II came into effect, the Seller has taken steps to improve each of its risk management 

processes. The Risk Control department, in collaboration with the Credit Committee, is in charge of 

developing mechanisms for measuring credit risk, tracking risk and ensuring that these mechanisms are 

properly used. 

This chapter on redesign will describe how the new models and decision trees that have been developed 

will affect the approval and tracking processes once they are implemented with the advent of the new 

Card Administration System (SAT) and the new TRIAD risk management tool. 
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Redesign of the Tracking Process 

The following models have been developed for the tracking process: 

The tracking model 

The tracking model is used to rate the active accounts, store cards and FPPs of staff and customers that 

have been with the Seller for at least six months. This model takes into account the unique variables of 

the transaction and the customer's general history with the Seller (late payments, consumption, etc.). 

Customers who have been with the Seller for six months or less will keep the PD that was calculated for 

them when they received their lines of credit, unless they fail to make payments or exhibit signs of risk. 

The rating provided by the tracking model is used to calculate the PD for these transactions using several 

calibration models. In order for the tracking model to work there needs to be activity by the customer, in 

the form of either an FPP or a store card. If there is no activity, the PD is calculated empirically instead of 

being based on a tracking model, since an inactive card is less likely to be delinquent. 

Customer PD is used both for calculating equity (for regulatory purposes) and for making decisions 

regarding customers or their transactions (for management purposes). This PD needs to be taken into 

account when reviewing over-limit purchases, authorisations, limit changes and approvals of new 

transactions. 

The tracking model has a higher level of certainty than the approval models because upon approval there 

is less information available on the customer/transaction combination, and this information may be less 

reliable. 

Given the tracking model's importance, its quality should be studied over time. The model needs to be 

maintained and improved in order to ensure that it will function properly over time (see the Tracking 

Models section). 

The purchase propensity model 

The purchase propensity model rates customers in order to forecast their future consumption behaviour 

with FECI. 

The purchase propensity model is designed to complement the information provided by the customer's 

PD. In effect, the PD indicates the probability of customers defaulting whilst operating within their 

normal purchasing level. PD, however, is not reliable for customers making purchases in excess of their 

normal buying patterns. For example, a customer may have no problem making payments as long as they 

are for small purchases, but this does not indicate an ability to satisfactorily pay for more expensive 

purchases.  

The purchase propensity model categorises customers based on their consumption history with the Seller. 

Customers' purchase propensity and their PD are the explanatory variables in the limit assignment model. 

The limit assignment model 

The limit assignment model establishes a series of rules for determining the limit for each card at any 

given time. Because of the various characteristics of the customer/account, the model distinguishes 

between the following groups: 

(a) Customers with end of month cards that have been with the Seller for less than six months; 

(b) Customers with end of month cards that have been with the Seller for more than six months, 

making purchases within the last twelve months; 

(c) Customers with end of month cards that have been with the Seller for more than six months, 

without making purchases within the last twelve months; 

(d) Customers with end of month cards with fixed limits; 

(e) Customers with revolving cards. 



 

 

 - 87 -  

 

End of month cards held by customers who have been with the Seller for six months or less keep their 

original limits from the approval process.  

For customers with end of month cards that have been with the Seller for over six months and who have 

made purchases in the last year, the limit assignment model will replace the limit matrix FECI used in the 

past. This would mean replacing an expert-based matrix with a matrix based on statistics. Combining the 

purchase propensity and tracking models together yields a matrix with the corresponding limits in each of 

its quadrants. This is referred to as a limit matrix because its limits are assigned by using a grid with two 

dimensions; one dimension deals with the various levels of the customer's payment and solvency history 

with the Seller, while the other identifies levels of consumption patterns. Thus the correct limit will be 

shown at the junction between each customer's solvency level and consumption level. 

The switch from the expert-based limit assignment system to the statistical system represents a change 

from models and levels developed based on expert analytical criteria to a modelling system that uses 

advanced statistical techniques to obtain algorithms for rating customers' probability of default (PD) and 

propensity to consume (PC). 

The limit assignment model attempts to solve the problem: 

"how can we automatically assign limits to cards in a way that will minimise the percentage of 

cards that have to be reviewed while at the same time maximising the percentage of delinquent 

cards reviewed, all without exceeding the monetary resources used for the currently assigned 

limits, and following the implicit order that the limits must have with each other based on the 

ratings from the tracking and propensity models." 

A limit assignment model is then developed that differentiates between the Card, FPP and Account 

(Customer) categories, so that each is assigned its own limit. This differentiation between items is due to 

the differences in how they are managed by the Seller. 

(a) As when calculating the limit for a card, it helps to assign a limit to FPP products for customers 

with cards in order to improve the FPP approval process and thus improve how customers 

(accounts) are managed; 

(b) The difference in customer consumption patterns of different items. Some customers may only 

use their cards for FPPs, or may conversely make purchases habitually and never take out a 

single FPP. 

Therefore, accounts with store cards should have a single limit for all of the products currently offered by 

FECI (store cards and FPPs), and consequently, each customer (account) should also have a limit. When 

customers make purchases (either by using their store cards or by taking out FPPs) their available 

customer/account limit will be reduced based on the amount and type of the product they purchased.  

Redesign of the FPP approval process 

The following models have been developed for the FPP approval process: 

1. New customer FPP approval process 

This model rates requests for FPPs by new customers who do not have store cards or who have 

had their cards for six months or less. This rating can estimate the PD for an FPP for one year.  

The new customer FPP approval model assesses a series of variables having to do with the characteristics 

of the applicant and the FPP itself. 

2. New customer FPP approval model   

(a) The FPP information model; 

(b) The tracking model 

The customer FPP approval model rates the FPPs applied for by customers, provided that they have had 

cards for longer than six months. This model combines the ratings from the tracking model obtained in 
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the monthly process with the ratings from the FPP information model, which are obtained when the 

authorisation was requested based on the specific information of the FPP. The ratings provided by the two 

models are combined to create an FPP rating. This rating is then used to estimate the customer's PD for 

the first year of the FPP.  

Collection Policy 

The purpose of this section is to describe the Seller's current collection process. Here the aim is to provide 

an overview of the bodies, models and procedures the Seller uses to collect overdue sums that were not 

paid on time. 

The Seller does not sell its portfolio of delinquent accounts or outsource its collection management. FECI 

has its own collection department that works directly with its customers. The department that is 

responsible for the collection process at the Seller is known as Customer Management. This department 

also plays an important role in all of the steps taken by El Corte Inglés customer service. The department 

is made up of operators located in Madrid. Whenever any of the El Corte Inglés stores are open, there is 

at least one member of the department working. 

The Seller's collection procedure is expertise based, as opposed to statistically based, as a result of its 

extensive experience in the market. Its basic structure dates back to the first half of the 1980s, and since 

that time several of its aspects have been improved and updated. 

Definition of the Collection Process 

Collection of unpaid debts is the final process for some risky transactions. This process is divided into: 

(a) Amicable collection: the initial collection effort where the aim is to reach a compromise with the 

customer and sign a payment agreement. These steps are performed internally by the Customer 

Management and Service Department (please see below); 

(b) Disputed collection: this involves filing a lawsuit to demand that the customer pay the debt or 

executing the transaction's guarantees. These steps are performed internally by the Legal 

department. 

The main principles guiding delinquency collection are:  

(a) Automation of the circuit: The circuits that are involved should be clearly defined, and the 

transfer of transactions between the bodies that are involved should be automatic and should be 

based on the use of tools, avoiding unnecessary delays as much as possible;  

(b) Streamlining of the process's efficiency and effectiveness: Collection efforts for transactions with 

irregular statuses should be directed at all times toward the collection channel that combines the 

greatest effectiveness with the lowest cost. Processing should be performed at the customer level. 

The amicable method should be exhausted first;  

(c) Agility of the circuit in order to act quickly: Anticipating the steps that focus on collection of 

incidents implies greater chances of successful collections. Automating the processes and 

developing specific circuits for transactions that call for more immediate action creates a 

competitive advantage; 

(d) Generation of management reports: The delinquency management systems should generate the 

proper management information for defining which policies to follow. 

Organisational structure 

The body that is in charge of collections is the Customer Management and Service Department, where all 

of the steps for collecting debts from use of the El Corte Inglés store card or FPPs are centralised at FECI. 
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The Customer Management and Service Department performs the following functions:  

(a) Outgoing Calls (Automatic or Manual): Delinquency Processing, Card Use Campaigns, Store 

Card Promotions, Card Delivery, Correspondence, Returns, Product Surveys (Barometers), 

Market Study Surveys, VIP Loyalty Campaigns (SAP); 

(b) Incoming Calls:  

(i) Customer Service (General Information, Financial Information, Complaints, Processing 

of all calls generated by outgoing calls: Delinquencies, Correspondence, Press 

Promotions, Personalised Service, etc.); 

(ii) Store Call Centres. 

The Collection Process  

Any returned payments go through a batch system that determines which action should be taken first in 

each case. The batch system consists of a series of decision trees for handling returned payments 

appropriately according to their specific characteristics.  

Recovery management 

Delinquency recovery at FECI is always based on a three-phased process: 1.) Collection process; 2.) 

Result; 3.) Next Step. An employee managing a recovery process must record the results of the process. A 

host computer application will then indicate what the next step should be and when it should be taken 

(based on the collection tree). 

The fact that one employee is processing a given payment does not mean that the same employee will 

take care of the next steps for the case, since each process is assigned randomly.  

The results will progress from receiving a promise to pay, sending a letter or suspending the process in 

order to contact the customer again later, in the case of a store card or an FPP. 

Phases of the process  

First the customer is called in order to make contact and get a promise to pay; this is the most common 

situation.  

The operator explains the reason for the call, notifying the customer that a cheque/bank transfer/direct 

debit has been returned for the store card or FPP in question, mentioning the amount of the payment. 

In order to make payment of the bill/balance, the operator will recommend that the customer come into 

one of the store's Customer Service Centres, and asks when the customer would be able to do this in order 

to make the payment. Lastly, the operator notifies the customer of the collection fees and late interest, 

indicating the total amount that is due including these fees.  

This process is followed for cases that are codified for normal processing (first calls to the customer). On 

the other hand, there are files that are marked for special processing. In these cases, in addition to the 

steps indicated above, the operator will also need to notify the customer of additional information 

depending on the case, such as warnings regarding intervention, repeated returned payments or 

suspension of the account; an offer to make instalment payments; or the possibility of forwarding the case 

to the Legal Department. 

Once a promise to pay has been obtained, after hanging up the operator notes the corresponding results, 

the date of the next step (if applicable) and closes the process.  

Any other results from the conversation other than those mentioned above are also noted in the 

application, depending on the current status of the case. 

Some processes will also automatically generate another type of process in the application. 

Below, the process for each level is outlined: 
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First Level Processing 

These are the first efforts made for customers who have recently failed to make payment but who have no 

history of previous irregularities. These steps are different if the card is active or if it has already been 

suspended due to a failure to keep a promise to pay made in previous processes. 

Collection processes for valid cards 

(a) An SMS notification is sent in all cases with a cell phone on file;  

(b) 1
st
 phone contact or sending of letter GC007 (Notification of Overdue Balance); 

(c) 2
nd

 phone contact or sending of letter GC008 (Notification of Overdue Balance); 

(d) 3
rd

 phone contact or sending of letter GC009 (Suspension of Account). 

Collection processes for suspended cards 

(a) 1
st
 phone contact: account suspended or sending of letter GC010; 

(b) 2
nd

 phone contact: account suspended or sending of letter GC011; 

(c) Phone contact: account: offer of instalments or sending of letter GC012. 

Second Level Processing 

These are the processing steps performed for recovery and pre-legal action, consisting of: 

(a) 1
st
 phone contact: pre-legal action and sending of letter GC013; 

(b) 2
nd

 phone contact: pre-legal action and sending of letter GC014; 

(c) At least one of the two letters must be sent.  

Third Level Processing 

These are the last processing steps, which are performed for disputed recoveries, consisting of: 

(a) 1
st
 phone contact, disputed collection and sending of letter to the Legal Department (mandatory); 

(b) 2
nd

 phone contact, disputed collection and transfer to review and analysis management. 

At all of these levels, if the balance permits, the customer is offered the opportunity to defer the overdue 

balance by signing a FPP, for a maximum of 48 months at €30 per month.  

Completion of processing 

The telephone processing sequence is closed under the following circumstances:  

(a) If the customer pays the overdue amount, with the case's balance being zero;  

(b) If the customer renegotiates the debt with a Recognition of Debt ("RD") (which for the purposes 

of this Prospectus is referred to as Restructured Loans). Signing an RD means that the account 

will automatically be suspended, with the Credit Committee Department studying the possibility 

of reopening it once the customer has paid the outstanding debt in full;  

(c) If none of these efforts have been successful, the case will be decided upon by additional 

processing by the Promotion and Management Department, or it will be deemed to be defaulted, 

at which point its balance will be written off and the case is sent to the Legal Department.  

Review and Analysis Management by the Head of the Collection Division 

If all of the collection efforts have been unsuccessful, the case is sent to the Head of the Collection 

Division for review and analysis. This manager will make an appropriate decision based on his or her 
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experience and based on certain aspects such as the possibility of other actions by the Promotion and 

Management Department, write off or forwarding the account to the Legal Department.  

Below, as indicated, those considerations that the Division Manager may use to make a final decision on 

whether to close the collection process: 

(a) Customer not located:  

(i) Total Amount Owed > €200, send to Promotion and Management - Location and 

solvency report;  

(ii) Total Amount Owed < €200; 

(iii) One payment only: re-submit to bank; 

(iv) More than one payment: write off as could not locate. 

(b) Customer located:  

(i) Total Amount Owed > €400 - send to Legal Department;  

(ii) Total Amount Owed < €400 - write off as insufficient amount. 

(c) Location report and solvency: 

(i) Location unclear, total amount > €800 - send certified express mail; 

(ii) Negative - write off as insolvent;  

(iii) Customer deceased - write off as deceased. 

(d) Lack of documentation. 

(e) Higher Balances:  

(i) Transfers to Legal Department > €6,000 - With prior authorisation from Head of 

Customer Management and Service; 

(ii) Write offs:  

(A) €3,000: With prior authorisation from Head of Customer Management and 

Service; 

(B) €6,000: With prior authorisation from Head of Sales Administration.  

Control of the Management Process 

In order to ensure that the collection process is effective, the system and those using it are checked 

periodically, and its results and the position of the Seller's delinquency portfolio are analysed on a 

monthly basis.  

The automatic dialling system provides information on the number of cases that have been handled in a 

given period, and on the number of successful and unsuccessful contacts.  

Reports are also available on the manual calls that were made.  

The incoming call system provides information on the number of incoming calls generated in the 

collection process.  

The Customer Management Department has two applications that make it possible to measure service in 

incoming calls for first, second and third level delinquencies. They provide information on the total 

number of calls and the percentages of calls received, answered, answered after waiting, abandoned, 

abandoned after waiting, forwarded to voice mail, and transferred to other applications. There is also 
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information on the average wait time, the average time before customers abandon calls, and the average 

conversation length. 

Effect of acquisition of 51% of shareholding interest by Santander Consumer Finance, S.A. 

It is not contemplated that the strategic agreement with Santander Consumer Finance, S.A. and the 

Acquisition referred to in the section entitled "Financiera El Corte Inglés E.F.C., S.A." would as a result, 

if completed, require changes to the Credit Policy and Collection Policies of FECI nor does FECI intend 

to make any changes to such Credit Policy and Collection Policies as a result of the Acquisition. 
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RECEIVABLES PORTFOLIO SALE AND SERVICING 

 

Receivables Sale Agreement 

Pursuant to the Receivables Sale Agreement the Issuer will, subject to satisfaction of certain conditions 

precedent, purchase from the Seller on or about the Closing Date the Initial Receivables Portfolio. 

In addition to the Initial Receivables Portfolio, all Loans originated by the Seller during the Revolving 

Period which comply with the Eligibility Criteria are intended to be sold to the Issuer pursuant to the 

Receivables Sale Agreement on Additional Purchase Dates (each such portfolio of Loans, an "Additional 

Receivables Portfolio" and together with the Initial Receivables Portfolio, the "Receivables Portfolio").   

The purchase of each Additional Receivables Portfolio will be subject to the following conditions being 

met: 

(a) the Issuer has not received an Enforcement Notice from the Trustee; 

(b) the Issuer is not aware of the occurrence of the event set out in letter (j) of the definition of 

Amortisation Event; and 

(c) the Seller has confirmed to the parties to the Receivables Sale Agreement and the Cash 

Administrator that: 

(i) no Amortisation Event (other than the events set out in letters (a) and (j) of the definition 

of Amortisation Event) has occurred and is continuing as at the relevant Additional 

Purchase Date or would result from the purchase of the relevant Receivables; 

(ii) the purchase of the relevant Receivables does not result in the Class B VFN Maximum 

Amount being exceeded as a consequence of such purchase; and 

(iii) the purchase of the relevant Receivables does not result in the Weighted Average 

Interest of the FCC Receivables in the Receivables Portfolio falling below fifteen per 

cent (15%) as a consequence of such purchase (for this purpose, "Weighted Average 

Interest" means the average nominal interest rate (Tipo de Interés Nominal) of the FCC 

Receivables in the Receivables Portfolio weighted by the Loan Outstanding Balance of 

each FCC Receivable in the Receivables Portfolio). 

The sale, transfer and assignment of the Receivables and Ancillary Rights pursuant to the Receivables 

Sale Agreement will constitute a sale without recourse.  This means that the Seller will not bear the risk 

of the inability of any Obligors to pay under the relevant Loan Agreement. 

Purchase Price 

The purchase price of the Initial Receivables Portfolio (the "Initial Purchase Price") will be the amount 

of the consideration paid or to be paid by the Issuer for the purchase of the Initial Receivables Portfolio 

on the Closing Date, such amount being equal to: 

(a) the aggregate Loan Outstanding Balance of the T-Receivables, FSC Receivables and FCC 

Receivables in the Initial Receivables Portfolio as of the Initial Cut-Off Date multiplied by the 

Initial Discount Rate (the "Closing Purchase Price"); and  

(b) the Deferred Consideration payable on each Payment Date in accordance with the Priorities of 

Payments. 

The purchase price of each Additional Receivables Portfolio ("Additional Purchase Price") will be the 

amount of the consideration paid or to be paid by the Issuer for the purchase of the relevant Additional 

Receivables Portfolio on the relevant Additional Purchase Date, such amount being equal to the aggregate 

of: 

(a) the aggregate Loan Outstanding Balance of the T-Receivables, FSC Receivables and FCC 

Receivables (i) originated in the relevant Origination Period as well as (ii) those that were not 
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eligible in the relevant Origination Period in which they had been originated but actually meet 

the Eligibility Criteria on the relevant Additional Purchase Date included in the Additional 

Receivables Portfolio multiplied by the Applicable Discount Rate calculated on the immediately 

preceding Calculation Date, payable on the relevant Additional Purchase Date (the "Initial 

Additional Purchase Price"); and 

(b) the Deferred Consideration, payable on each Payment Date in accordance with the Priorities of 

Payments. 

The Initial Additional Purchase Price payable by the Issuer to the Seller on any Additional Purchase Date 

shall be offset against any Deemed Collection Amount payable by the Seller to the Issuer on such 

Additional Purchase Date, provided that any excess amounts shall be paid by the Issuer with the proceeds 

of a further Class B VFN Subscription made by the Class B VFN Holder. 

If the Additional Purchase Price is less than the amount of the relevant Deemed Collection Amounts, the 

difference shall be paid by the Seller to the Issuer in accordance with the Receivables Sale Agreement. 

Stamp Duty Taxes  

Pursuant to the Receivables Sale Agreement, the Seller will indemnify the Issuer in respect of any stamp 

duty, registration, transfer or other similar taxes in respect of the Receivables Sale Agreement, the 

transfer of any Receivables pursuant to the Receivables Sale Agreement or any judgment given in 

connection therewith. 

Notification of Assignment 

The Obligors will be notified by the Seller in respect of the assignment and transfer of the Receivables 

and Ancillary Rights following the occurrence of a Notification Event.  Should the Seller fail to notify the 

Obligors within 5 Business Days of such request, the Issuer may at the Seller's costs, notify the Obligors 

of the assignment and transfer of the Receivables and the Ancillary Rights itself.  

Each of the following constitute "Notification Event" and their occurrence will trigger the requirement 

that a Notification Event Notice be delivered pursuant to the Receivables Sale Agreement (a 

"Notification Event Notice"): 

(a) the making of an order of a court or regulatory authority requiring notice of the transfer of the 

title of the relevant Loans and Ancillary Rights to be served to the relevant Obligors; 

(b) the priority of the Security granted by the Issuer has changed or has been otherwise affected in a 

manner which is materially prejudicial to the interests of the Most Senior Class of Noteholders 

but only to the extent that giving notice to the relevant Obligors that the Receivables have been 

transferred to the Issuer is necessary or advisable to protect the Security; 

(c) the occurrence of a Servicer Termination Event; or 

(d) the occurrence of a Seller Insolvency Event. 

Breach of Eligibility Criteria and Dilutions  

To be eligible for sale to the Issuer under the Receivables Sale Agreement, each Receivable will have to 

meet the eligibility criteria set out in "Description of the Portfolio — Eligibility Criteria" herein. 

Under the Receivables Sale Agreement, the Seller has represented, inter alia, that each Receivable 

complies in all respects with the Eligibility Criteria.  

If, in relation to any Receivable: (i) such Receivable does not meet the Eligibility Criteria as at its 

Purchase Date, (ii) a Dilution occurs, (iii) the Obligor becomes an employee of the Seller or ECI after its 

Purchase Date, or (iv) the Servicer, by its actions, causes any Receivable to become uncollectible, to the 

extent the Seller is the Servicer, then the Issuer shall be deemed to have received a Collection (a 

"Deemed Collection") in relation to such Receivable on the day the Seller becomes aware such event has 

occurred (a "Deemed Collection Date") in the amount equal to the Loan Outstanding Balance of the 

relevant Receivable or, in relation to a Receivable subject to a Dilution, in the amount equal to such 



 

 

 - 95 -  

 

Dilution and the Seller shall pay to the Issuer an amount equal to the Deemed Collection (each such 

amount a "Deemed Collection Amount") as follows:   

(a) to the extent the Amortisation Period has not commenced, any Deemed Collection Amounts 

relating to Deemed Collections arising during each Collection Period shall be paid by the Seller 

to the Issuer as follows: 

(i) by offsetting such Deemed Collection Amounts against the Initial Additional Purchase 

Price payable to the Seller on the Purchase Date of the relevant Collection Period which 

is immediately following the relevant Deemed Collection Date;  

(ii) if the aggregate Deemed Collection Amount exceeds the Initial Additional Purchase 

Price payable by the Issuer to the Seller on that Purchase Date, the Principal Amount 

Outstanding of the Class B VFN on such Purchase Date shall be reduced in an amount 

equal to such excess up to the Class B VFN Minimum Amount and any remaining 

excess amount (the "Excess") shall be set-off against the Initial Additional Purchase 

Price payable to the Seller on each subsequent Purchase Date during the relevant 

Collection Period until the immediately following Calculation Date; and 

(iii) any Deemed Collection Amount or Excess not paid in full by such Calculation Date in 

accordance with the above shall be paid in cash by the Seller to the Issuer on such 

Calculation Date; and 

(b) if the Amortisation Period has commenced prior to the Purchase Date immediately following the 

relevant Deemed Collection Dates, any Deemed Collection Amounts shall be paid in cash by the 

Seller to the Issuer on the Calculation Date immediately following the relevant Deemed 

Collection Date. 

In the event of any Deemed Collection arising (other than by reason of a Dilution), all of the Issuer's 

rights, title and interest to the relevant Receivable shall automatically be passed and re-transferred to the 

Seller upon full payment by the Seller to the Issuer of the related Deemed Collection Amount.  

Repurchase of Receivables upon Restructuring and Product Switch 

Pursuant to the Receivables Sale Agreement, the Seller shall not agree to any amendment of any of the 

Receivables other than as permitted by the Servicing Agreement. However, pursuant to the Receivables 

Sale Agreement the Issuer has granted the Seller the right to repurchase any Receivable for the purposes 

of the Seller agreeing to either a Restructuring or a Product Switch at a repurchase price equal to the Loan 

Outstanding Balance in respect of such Receivable such right shall automatically expire upon the 

occurrence of a Notification Event. 

Such repurchase right shall be deemed to have been automatically exercised by the Seller upon execution 

by the Seller and any Obligor of a Restructuring or a Product Switch in relation to any Receivable and the 

amount due by the Seller as repurchase price, by reason of all Restructurings and Product Switches 

executed on any date shall be (i) to the extent the Amortisation Period has not commenced, offset against 

any principal payment due to the Class B VFN Holder under the Class B VFN in the same amount and 

any remaining excess amount paid in cash by the Seller to the Issuer on the next Business Day and (ii) in 

the event that the Amortisation Period has commenced, paid in cash by the Seller to the Issuer on the next 

Business Day. 

Following the occurrence of a Notification Event and the expiration of the right of the Seller to 

repurchase Receivables in accordance with the Receivables Sale Agreement, the Servicer shall continue 

to agree to a Restructuring of any Receivables owned by the Issuer in accordance with the Collection 

Policies in order to maximise collections and recoveries of the Receivables. For the avoidance of doubt, 

following a Restructuring, the relevant Receivables will remain part of the Receivables Portfolio of the 

Issuer and, therefore, no Restructuring of Receivables owned by the Issuer can include receivables arising 

from Loans which are not part of the Receivables Portfolio.   

Repurchase of Receivables upon Clean-Up Call and Tax Call Options 

On any Payment Date the Seller may, subject to certain conditions pursuant to the Class A Conditions or 

the Class B VFN Conditions (as applicable), exercise the Clean-Up Call Option or the Tax Call and 
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repurchase the entire Receivables Portfolio held by the Issuer at the Portfolio Repurchase Price and the 

Issuer shall, upon due exercise of the Clean-Up Call Option or the Tax Call, redeem all (but not some 

only) of the Notes on the Early Redemption Date. 

A resale and retransfer due to the exercise of the Clean-Up Call Option or the Tax Call will occur on a 

Payment Date determined by the Seller, and will be at the cost of the Seller and will coincide with the 

early redemption of the Notes pursuant to the Receivables Sale Agreement. The resale and retransfer will 

not be permitted if the repurchase price determined by the Seller is not sufficient to fully satisfy the 

payment obligations of the Issuer under the Notes together with all amounts ranking prior to the Notes in 

accordance with the Pre-Enforcement Priority of Payments.  The Seller may not demand any partial resale 

of Receivables.  A resale and retransfer due to the exercise of the Clean-Up Call Option is required to be 

for the portfolio repurchase price, being an amount equal to the aggregate Loan Outstanding Balance of 

the Receivables Portfolio plus accrued interest thereon on the Early Redemption Payment Date and 

without any recourse against, or warranty or guarantee of, the Issuer.   

"Early Redemption Date" means the Payment Date on which the Seller exercises the Clean-Up Call 

Option or the Tax Call pursuant to the Receivables Sale Agreement. 

The Receivables Sale Agreement will be entered into between the Issuer, the Seller and the Trustee and 

will be governed by Spanish Law.  

Servicing Agreement 

Pursuant to the Servicing Agreement dated on or about the Closing Date, between the Servicer, the Seller, 

the Issuer, the Trustee and the Back-Up Servicer, the Servicer will be appointed to service, collect and 

administer the Receivables and to perform all related functions and, if necessary, enforce the Receivables 

and pay all proceeds to the Issuer.  The Servicing Agreement will be governed by Spanish law. 

Servicer's Duties 

The Servicer shall have no authority by virtue of the Servicing Agreement to act for or represent the 

Issuer or the Trustee as agent or otherwise save in respect of those functions and duties which it is 

authorised to perform and discharge by the Servicing Agreement and for the period during which the 

Servicing Agreement so authorises it to perform and discharge those functions and duties.  The duties of 

the Servicer include servicing of the Receivables and certain ancillary duties set out in the Servicing 

Agreement (the "Services"). 

Under the Servicing Agreement, the Servicer will, inter alia: 

 calculate the interest (where applicable) and other amounts payable by each Obligor in respect of 

each Receivable and deliver to each Obligor the relevant notice in the manner and time provided 

in the relevant Loan Agreement; 

 collect all amounts due under or in connection with the Receivables and, where applicable, 

transfer them to the Issuer; 

 administer the Receivables; 

 prior to the enforcement of the security over the Receivables Portfolio, exercise all rights and 

remedies of the Issuer in its capacity as a holder of the Receivables as set out in the Servicing 

Agreement; 

 recover amounts due from the Obligors under the Receivables in accordance with the Collection 

Policies and in particular (but without prejudice to the generality of the foregoing) exercise all 

enforcement measures concerning amounts due from those Obligors as set out in the Servicing 

Agreement; 

 keep all Records, books of account and documents relating to the Receivables distinguishable 

from all other records, books of account and documents relating to other loans otherwise made, 

hold or serviced by it and hold all Records relating to the Receivables in its safe possession to 

the order and the benefit of the Issuer for as long as provided by law in relation to such Records; 
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 keep records for all taxation purposes for as long as provided by law in relation to such records; 

 make the Trigger Report, the Advance Payment Report, the Monthly Report and Portfolio 

Report available to the relevant Transaction Parties; and 

 exercise all discretions, make all judgments and determinations and give directions and take all 

other actions the Servicer is authorised or required to exercise, make or take under the Servicing 

Agreement in order to maximise collections and recoveries of the Receivables. 

The Servicer will perform its obligations under the Servicing Agreement with the standard of skill, care 

and diligence the Servicer would apply if it were the owner of the Receivables. The Servicer will ensure 

that it has all required licences, approvals, authorisations, registrations and consents which are necessary 

or desirable for the performance of its duties under the Servicing Agreement. 

Servicing Fee 

Under the Servicing Agreement, the Issuer shall pay to the Servicer, on each Payment Date up to the 

Final Maturity Date, a fee in arrears equal to 0.03 per cent. per annum of the aggregate Loan Outstanding 

Balance of all of the Receivables as of the immediately preceding Calculation Date (including any 

applicable tax, if any, as in force from time to time), which shall be calculated with reference to the 

number of days effectively elapsed in the relevant period of accrual of the servicing fee and a year of 360 

days. 

Use of Third Parties 

The Servicer may perform any and all of its duties and exercise its rights and powers by or through any 

one or more agents, including any of its affiliates, selected by the Servicer in accordance with its own 

standard of care, subject to the Servicer ensuring that any such agent is subject to no less a standard of 

care and provided that the Servicer may not delegate the performance of any of its duties or exercise any 

of its rights to any person in any jurisdiction where such delegation would cause the Issuer to be subject 

to taxation on its net income in that jurisdiction. 

Notwithstanding any use by the Servicer of an agent, the Servicer will not be released or discharged from 

any of its obligations under the Servicing Agreement nor from any liabilities it would otherwise have 

thereunder and shall remain responsible for the performance of all the obligations of the Servicer under 

the Servicing Agreement. 

The Issuer and, following the occurrence of a Servicer Termination Event, the Back-Up Servicer shall be 

entitled to provide instructions directly to any agent (unless this is not permitted by applicable laws) and, 

for these purposes, the Servicer shall (a) promptly give notice to the Issuer, the Back-Up Servicer and the 

Trustee of any agents used by the Servicer; and (b) promptly give notice to the agents of (i) the fact that 

the Servicer (is its capacity as Seller) has sold the Receivables to the Issuer, (ii) that the Servicer is acting 

as servicer of the Receivables on behalf of the Issuer and (iii) details of the foregoing.  

Under no circumstances will such delegation imply (i) amendments to the Servicing Agreement or to any 

of the other Transaction Documents to which the Servicer is a party, or (ii) additional costs or expenses 

for the Issuer or the Trustee.  

Direct Debit Collection Agreements 

The Servicer shall recover and collect all Collections and all other sums due under or in connection with 

the Receivables and enforce all covenants and obligations of Obligors due to the Issuer under the 

Receivables in accordance with the Servicing Agreement and the Collection Policies. The Servicer shall 

not materially amend the Collection Policies unless with the prior written consent of the Issuer. 

The Servicing Agreement requires the Servicer to collect all Receivables by means of direct debit. To that 

end, on or before the Closing Date, the Seller, the Servicer, the Issuer, the Cash Administrator and the 

Back-Up Servicer will enter into a Direct Debit Collection Agreement with each of the Issuer Collection 

Account Banks. Pursuant to the Direct Debit Collection Agreements, the Servicer shall on a monthly 

basis, instruct the Issuer Collection Account Banks to collect the relevant Receivables by direct debit and, 

to that end, it shall remit all Receivables data to the Issuer Collection Account Banks for them to collect 

the amounts due thereunder by direct debit (the "Receivables DD Collection Instruction").  
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The Servicer shall ensure that at least seventy per cent (70 per cent.) of the aggregate Loan Outstanding 

Balance of all Receivables remitted to the Issuer Collection Account Banks for collection by direct debit 

on each month are remitted to Issuer Collection Account Banks with a long-term, unsecured, 

unguaranteed and unsubordinated debt obligations rating of at least "BBB-" by Fitch and S&P and (ii) 

ensure that each and all of the Issuer Collection Account Banks is a direct participant ("Entidad 

Asociada") (a "Direct Participant") (and not an indirect participant ("Entidad Representada")) in the 

SNCE (or has an equivalent membership status in any other direct debit scheme that replaces or 

supplements it in the future). Each Issuer Collection Account Bank will agree in the relevant Direct Debit 

Collection Agreement not to submit the relevant Receivables data to the SNCE  (or any other direct debit 

scheme that replaces or supplements it in the future) any earlier than the Business Day prior to the 

relevant Calculation Date and shall also ensure that amounts collected are directly credited on each 

Calculation Date to the Issuer Collection Account held in the name of the Issuer in the relevant Issuer 

Collection Account Bank (and not to an account of the Seller or Servicer). On each Calculation Date, 

funds held to the balance of each Issuer Collection Account shall be automatically transferred to the 

Issuer Transaction Account provided the Cash Administrator shall be entitled, pursuant to the Cash 

Administration Agreement, to instruct the Issuer Collection Account Banks to transfer amounts (i) to the 

Issuer Transaction Account; and (ii) to an account in the name of  Financiera El Corte Inglés E.F.C, S.A. 

in its capacity as the Class B VFN Holder, Subordinated Loan Provider and Seller according to its 

instructions in respect of advance payments of items (i) to (m) of the Pre-Enforcement Revolving Period 

Priority of Payments.  This advance payment, if any, will not be paid if an Amortisation Event, Potential 

Amortisation Event, Event of Default or Potential Event of Default has occurred and, where relevant, is 

continuing. On each Business Day, other than a Calculation Date, funds (if any) held to the balance of 

each Issuer Collection Account at the end of such Business Day shall be automatically transferred to the 

Issuer Transaction Account. The Servicer will authorise and irrevocably instruct each Issuer Collection 

Account Bank so that, prior to the insolvency (concurso) of the Servicer, any direct debit returns shall be 

debited to an account in the name of the Servicer (and not in the relevant Issuer Collection Account). 

Each of the Issuer Collection Account Banks shall agree to promptly notify the other parties to the 

relevant Direct Debit Collection Agreement of any change to its current credit rating or if it ceases to be a 

Direct Participant. Amounts so advanced by the Servicer to the Issuer Collection Account Banks in 

relation to direct debit returns shall be referred to as "DDR Advances".  

The Servicer may at any time enter into a Direct Debit Collection Agreement with a bank other than an 

Issuer Collection Account Bank provided the new bank is a Direct Participant and meets the Issuer 

Collection Account Bank Required Rating and enters into with the Seller, the Servicer, the Issuer, the 

Cash Administrator and the Back-Up Servicer a direct debit collection agreement substantially in the 

form of the Direct Debit Collection Agreements entered into on or before the Closing Date.  

If at any time any of the Issuer Collection Account Banks (i) ceases to be rated at least the Issuer 

Collection Account Bank Required Rating or if either such Credit Rating has been withdrawn by any of 

the Credit Rating Agencies (an "Issuer Collection Account Bank Downgrade"), or (ii) is subject to any 

early measure, resolution and recovery proceedings under Law 9/2012 (Ley 9/2012, de 14 de noviembre, 

de reestructuración y resolución de entidades de crédito and/or any intervention under Ley 26/1988, de 

29 de julio, sobre Disciplina e Intervención de las Entidades de Crédito), or (iii) is subject to any 

insolvency proceedings (concurso) under Law 22/2003 (Ley 22/2003, de 9 de julio, Concursal) or Law 

6/2005 (Ley 6/2005, de 22 de Abril, sobre saneamiento y liquidación de las entidades de crédito) or (iv) 

ceases to be a Direct Participant (any of the events in (i) to (iv) above, an "Issuer Collection Account 

Bank Ineligibility Event"), the Servicer agrees that it shall upon becoming aware of the occurrence of 

any of such events immediately withdraw any outstanding Receivables DD Collection Instruction from 

the relevant Issuer Collection Account Bank (to the extent the relevant Receivables data has not yet been 

submitted by the relevant Issuer Collection Account Bank to the SNCE (or any other direct debit scheme 

that replaces or supplements it in the future)) and resubmit the same to another Issuer Collection Account 

Bank having the Issuer Collection Account Bank Required Rating for collection in accordance with the 

Receivables Sale Agreement and the relevant Direct Debit Collection Agreement. Upon an Issuer 

Collection Account Bank Ineligibility Event, the Servicer shall not be entitled to initiate the collection of 

any Receivables through the Issuer Collection Account Bank affected by the Issuer Collection Account 

Bank Ineligibility Event. 

Without prejudice to the below, upon the occurrence of an Issuer Collection Account Bank Ineligibility 

Event, the Issuer (at its own cost and expense) will be required to (a) transfer the relevant Issuer 

Collection Account to an alternative bank which can either be: (i) an existing eligible Issuer Collection 

Account Bank; or (ii) a new bank which is a Direct Participant with at least the Issuer Collection Account 
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Bank Required Rating with which the Issuer, the Seller, the Servicer, the Cash Administrator and the 

Back-Up Servicer enters into a Direct Debit Collection Agreement substantially in the form of the Direct 

Debit Collection Agreement with the replaced Issuer Collection Account Bank; or (b) to the extent 

possible, use reasonable endeavours to take such other remedial measures as may be required by the 

relevant criteria of the Credit Rating Agencies at such time; in each case and in any event within 30 

calendar days after the Issuer Collection Account Bank Ineligibility Event (the "Remedy Period"). In the 

event that an Issuer Collection Account Bank Ineligibility Event has occurred in respect of each and all of 

the Issuer Collection Account Banks and in order to avoid payment disruptions, the Servicer shall, during 

the Remedy Period only, collect the Receivables in accordance with the Servicing Agreement through any 

bank (including, but not limited to, any of the banks the Servicer uses for the collection of their own 

assets) even if such bank does not have the Issuer Collection Account Bank Required Rating provided 

however that it is a Direct Participant.  The Servicer will use its reasonable endeavours to assist the Issuer 

in fulfilling its obligations following the occurrence of an Issuer Collection Account Bank Ineligibility 

Event. 

"Potential Amortisation Event" means any event or circumstance which is or would become (with the 

passage of time the giving of notice, the making of any determination or any combination thereof) an 

Amortisation Event. 

"Potential Event of Default" means any event or circumstance which is or would become (with the 

passage of time the giving of notice, the making of any determination or any combination thereof) an 

Event of Default. 

"SNCE" means the Sistema Nacional de Compensación Electrónica. 

Store Collections and DDR Advances 

Notwithstanding the above and in order for the Transaction not to interfere with the management by the 

Seller of its client relationship with the Obligors, the Issuer consents to Collections being collected by 

Servicer or the Vendors at their stores (rather than in accordance with the Direct Debit Collection 

Agreements) in the following exceptional circumstances: (i) where an Obligor elects to prepay a 

Receivable prior to its original due date for payment; or (ii) where following an attempt by the Servicer to 

collect a Receivable in accordance with the Servicing Agreement, an Obligor fails to pay the relevant 

Receivable in accordance with such direct debit collection procedure but subsequently agrees with the 

Servicer that it will pay such Receivable, in each case, in cash, by credit transfer to the Servicer, by 

cheque or promissory note drawn to the order of the Servicer or by means of a subsequent direct debit 

remittance (referred to as "segunda cámara" by the Servicer) not initiated in accordance with the 

Servicing Agreement (collectively the "Store Collections"). The Servicer shall transfer into the Issuer 

Transaction Account (without any set-off, deduction or counterclaim other than as permitted by this 

paragraph) the relevant Store Collections no later than the Business Day immediately following the date 

of receipt by, as applicable, the Servicer or the Vendor (the "Store Collections Transfer Date""). Any 

amounts payable by the Servicer to the Issuer pursuant to the Servicing Agreement shall be set-off against 

the amounts (if any) payable by the Issuer to the Servicer as DDR Advances which are outstanding as of 

the relevant Store Collections Transfer Date, so that: (i) if the amount of Store Collections payable by the 

Servicer to the Issuer exceeds the amount of DDR Advances payable by the Issuer to the Servicer, the 

excess of Store Collections shall be paid in cash by the Servicer to the Issuer; and (ii) if the amount of 

DDR Advances payable by the Issuer to the Servicer exceeds the amount of Store Collections payable by 

the Servicer to the Issuer, the excess of DDR Advances shall be (A) set-off against the amounts of Store 

Collections (if any) payable by the Servicer to the Issuer on each subsequent Store Collections Transfer 

Date until the immediately following Calculation Date; and (B) to the extent not paid in full in accordance 

with the Servicing Agreement on such immediately following Calculation Date, the remaining excess 

calculated as of such Calculation Date shall be paid as follows:  

 to the extent the Amortisation Period has not commenced, by the Class B VFN Holder making 

Further Class B VFN Subscriptions. The settlement of such Further Class B VFN Subscriptions 

shall not, to the extent the Seller is the Class B VFN Holder, involve the Class B VFN Holder 

making any payment of cash to the Issuer at the time of the subscription as the cash amount of 

such Class B VFN Subscriptions will be offset against any cash amounts due by the Issuer to the 

Servicer as remaining excess DDR Advances; and 



 

 

 - 100 -  

 

 in the event that the Amortisation Period has commenced prior to such Calculation Date, in cash 

by the Issuer to the Servicer on the immediately following Payment Date.  

Impairment of Receivables 

If the Servicer, by its actions, causes any Receivable to become uncollectable, the Issuer shall be deemed 

to have received a Deemed Collection in relation to such Receivable on the day of the impairment in the 

amount equal to the Loan Outstanding Balance of the relevant Receivable and the Servicer shall pay to 

the Issuer the relevant Deemed Collection Amount as set out in the Receivables Sale Agreement. 

Information and Regular Reporting 

The Servicer shall keep and maintain Records, on a Receivable by Receivable basis, in computer readable 

form for the purposes of identifying at any time any outstanding amount due by each Obligor and the 

source of receipts and amounts which are paid into the Issuer Collection Accounts and/or the Issuer 

Transaction Account. "Records" means, in respect of any Receivable, the Loan Agreement, any 

correspondence, notes of dealings and other documents, books, books of account, registers, records and 

other information including, any electronic tapes, discs or other electronic storage devices in respect of 

such Receivable maintained (and recreated in the event of destruction of the originals thereof) with 

respect to such Receivable and the related Obligor. 

The Servicing Agreement requires the Servicer to compile:  

 a monthly report in respect of certain trigger calculations performed by the Servicer as of the end 

of each Trigger Calculation Date substantially in the form of the Trigger Report attached as Part 

1 (Form of Trigger Report) of Schedule 4 (Form of Reports) to the Servicing Agreement (the 

"Trigger Report") and deliver it to the parties set out in the Servicing Agreement by no later 

than the day falling two (2) London Business Days before the last calendar day of the month; 

 a monthly report in respect of the advance payment of certain items under the Pre-Enforcement 

Revolving Period Priority of Payments to Financiera El Corte Inglés E.F.C., S.A. in its capacity 

as Subordinated Loan Provider, Seller and Class B VFN Holder in accordance with Clause 9.3.3 

of the Cash Administration Agreement and determined by the Servicer as of the end of the 

calendar day immediately preceding the Third Additional Purchase Date, including any 

Receivables the Issuer shall purchase on such immediately following Third Additional Purchase 

Date, substantially in the form of the Advance Payment Report attached as Part 2 (Form of 

Advance Payment Report) of Schedule 4 (Form of Reports) to the Servicing Agreement (the 

"Advance Payment Report") and deliver it to the parties set out in the Servicing Agreement by 

no later than the day falling one (1) London Business Day before the last calendar day of the 

month; and 

 a monthly report containing the information with respect to the Receivables determined by the 

Servicer as of the end of the last calendar day of each month which is set out in the form of the 

Monthly Report attached as Part 3 (Form of Monthly Report) of Schedule 4 (Form of Reports) to 

the Servicing Agreement (the "Monthly Report") and deliver it to the parties set out in the 

Servicing Agreement by no later than the day falling five (5) London Business Days before each 

Payment Date; and 

 a monthly portfolio report containing information with respect to the Receivables comprising the 

Receivables Portfolio determined by the Servicer as of the end of the last calendar day of each 

month which is set out in the form of the Portfolio Report attached as Part 4 (Form of Portfolio 

Report) of Schedule 4 (Form of Reports) to the Servicing Agreement (the "Portfolio Report" 

and, together with the Trigger Report, the Advance Payment Report and the Monthly Report, the 

"Servicer Reports") and deliver it to the parties set out in the Servicing Agreement not later 

than the day falling five (5) London Business Days before each Payment Date. 

The Servicer shall deliver the Portfolio Report to the Cash Administrator and the Back-Up Servicer and to 

the Issuer, the Trustee, the Co-Arrangers, the Joint Lead Managers and the Rating Agencies on demand. 

The Servicer shall deliver the remainder of the Servicer Reports to the Issuer, the Cash Administrator, the 

Back-Up Servicer, the Trustee, the Co-Arrangers, the Joint Lead Managers and the Rating Agencies. 
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"Third Additional Purchase Date" means the Additional Purchase Date which is two London Business 

Days prior to the last day of each calendar month. 

Administration and Enforcement of Receivables 

Subject to any right of the Trustee under the Trust Deed, the Servicer shall have full power and authority 

to exercise all rights and remedies of the Issuer in its capacity as holder of the Receivables in accordance 

with the Collection Policies, provided that: (a) in respect of a Relevant Matter and subject to the below, 

the Servicer shall only act in accordance with any instructions received from the Issuer with the consent 

of the Trustee (itself acting pursuant to the directions of the Noteholders) and shall request prior 

confirmation from the Issuer with the consent of the Trustee (itself acting pursuant to the directions of the 

Noteholders) in respect of the actions and/or steps that in its reasonable opinion should be taken, provided 

however that the Issuer will be deemed to have confirmed the taking of any such actions and/or steps if it 

does not object within 5 Business Days after receipt of the relevant notice; and (b) notwithstanding the 

foregoing, the Servicer shall not be required to request confirmation from the Issuer in order to: (i) 

postpone the date of payment of a Receivable which is not in arrears arising from either a TSC Loan or a 

TS9 Loan, provided the postponement is for no more than two months from the original due date for 

payment and provided further that such postponement does not result in the relevant Receivable 

becoming due after the Limit Date; (ii) postpone the date of payment of an instalment under an FSC 

Receivable or an FCC Receivable which is not in arrears provided the postponement is for no more than 

two months from the original due date for payment and provided further that such postponement does not 

result in the relevant instalment becoming due after the Limit Date; and (iii) amend the repayment 

schedule of an FSC Loan or an FCC Loan set out in the relevant Loan Agreement (neither of which can 

be in arrears), provided the amendment does not result in the last instalment thereunder being due more 

than two months from the original due date for payment of such instalment and provided further that such 

amendment does not result in the relevant instalment becoming due after the Limit Date. Following the 

occurrence of a Notification Event and the expiration of the right of the Seller to repurchase Receivables 

in accordance with the Receivables Sale Agreement, the Servicer shall continue to agree to a 

Restructuring of any Receivables owned by the Issuer in accordance with the Collection Policies in order 

to maximise collections and recoveries of the Receivables. For the avoidance of doubt, following a 

Restructuring, the relevant Receivables will remain part of the Receivables Portfolio of the Issuer and, 

therefore, no Restructuring of Receivables owned by the Issuer can include receivables arising from 

Loans which are not part of the Receivables Portfolio.  The Trustee shall not be liable to the Servicer, 

Seller, Issuer or Back-Up Servicer for any Liability whatsoever arising as a result of a delay caused in 

seeking directions from the Noteholders or failure of the Noteholders to provide the Trustee with 

directions pursuant to Servicing Agreement. 

In the event of breach of payment obligations by an Obligor, the Servicer shall take the measures which it 

would ordinarily take in the case of assets of the nature and character of the Receivables which it 

manages for itself and in accordance with the Collection Policies. For these purposes, the Servicer is 

authorised to consult with the delinquent Obligor to identify the appropriate actions to safeguard the 

rights of the Issuer and to consult with third party experts to asses such proposed actions, pursue any and 

all enforcement procedures set forth in the relevant Loan Agreements or otherwise available under 

applicable law, including the acceleration of the relevant Receivable and the enforcement of any 

Ancillary Rights and take all necessary or useful judicial or extra-judicial steps as may be necessary for 

the recovery of amounts under the Receivables. 

"Limit Date" means six (6) months prior to the Final Maturity Date; 

"Relevant Matter" means any amendment, variation, supplement, modification, consent, waiver, 

indulgence (including the grant of any grace period), release or failure or omission to exercise any right, 

composition, compounding or other similar arrangement (other than any such amendment, variation, 

supplement, modification, consent, waiver, indulgence, release or failure or omission to exercise any 

right, composition, compounding or other similar arrangement (i) that has been made in accordance with 

the Issuer's instructions or consent or (ii) that is permitted by the Collection Policies and/or the Servicing 

Agreement) with respect to the Receivables, the Ancillary Rights and the Loan Agreements; 

Monitoring, Removal and Resignation of the Servicer 

Pursuant to the Servicing Agreement, upon becoming aware of the occurrence of a Servicer Termination 

Event the Issuer shall immediately and by no later than 1 Business Days after the occurrence of the 
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Servicer Termination Event and so long as the Servicer Termination Event is continuing, deliver to the 

Back-Up Servicer a written notice (with a copy to the Servicer and the Trustee) (the "Monitoring 

Notice") notifying it of the occurrence of a Servicer Termination Event and the date specified in that 

notice, determined in accordance with the Back-Up Servicing Agreement, on which the Back-Up Servicer 

shall assume responsibility for monitoring and supervising the performance of the Services by the 

Servicer in accordance with the terms of the Back-Up Servicing Agreement (the "Monitoring Start 

Date"). From (and including) the Monitoring Start Date, the Servicer shall comply with any directions 

and/or instructions from the Back-Up Servicer relating to the servicing of the Receivables, the Back-Up 

Servicer being entitled, inter alia, to: (i) send employees to the relevant premises of the Servicer, (ii) 

request any information from the Servicer in connection with the Receivables and Ancillary Rights and 

the servicing thereof and (iii) present the Receivables for collection to the Issuer Collection Account 

Banks in the name of the Servicer.  Upon receipt by the Back-Up Servicer of a Monitoring Notice, the 

Back-Up Servicer shall take all necessary actions and make all necessary investments (including in 

hardware and software) in order to enable it to become ready to assume (i) responsibility for undertaking 

the servicing obligations set out in clause 5.2 (Direct Debit Collection Agreements) of the Replacement 

Servicing Agreement by no later than sixty (60) calendar days from (and including) the Monitoring Start 

Date; and (ii) full responsibility for the servicing of the Receivables in accordance with the terms of the 

Replacement Servicing Agreement no later than one hundred and five (105) calendar days from (and 

including) the Monitoring Start Date.  From the Monitoring Start Date, the Issuer will be entitled to 

request, and shall request if it is so requested by an Extraordinary Resolution of the Noteholders, the 

Back-Up Servicer to report on how the Servicer is performing its obligations as Servicer and the Back-Up 

Servicer shall provide such report as soon as reasonably possible. 

Following assumption by the Back-Up Servicer of the obligations of the Servicer, the Back-Up Servicer 

may (without the consent of the Issuer) amend the Collection Policies where, in its opinion, the 

amendment would improve collections and recoveries of the Receivables. 

Notwithstanding the above, in the event of the occurrence of any of the following events (each, a 

"Servicer Replacement Event"): (i) the Issuer and/or the Back-Up Servicer reasonably believes that the 

Servicer is unable to duly perform its obligations as Servicer; or (ii) the Servicer does not comply with the 

reasonable directions and/or instructions from the Back-Up Servicer the Issuer will be entitled to 

terminate the appointment of the Servicer and appoint the Back-Up Servicer as new servicer, in which 

case the Back-Up Servicer will service the Receivables on its own. In the event that (a) the Servicing 

Agreement is terminated by the Insolvency Officials of the Servicer; or (b) the Servicer is liquidated (and 

consequently the Servicing Agreement terminated), the Issuer shall appoint the Back-Up Servicer as new 

servicer, in which case the Back-Up Servicer will service the Receivables on its own. The Issuer shall 

also terminate the appointment of the Servicer and appoint the Back-Up Servicer as new servicer it is so 

determined by an Extraordinary Resolution of the Noteholders following the occurrence of a Servicer 

Replacement Event. 

Pursuant to the terms of the Back-Up Servicing Agreement, Santander Consumer Finance, S.A. has 

agreed to act as Back-Up Servicer. 

If, prior to or upon the occurrence of a Servicer Termination Event (a) a Back-Up Servicer Termination 

Event has occurred and is continuing in relation to the Back-Up Servicer; or (b) the Back-Up Servicer is 

otherwise prevented from being appointed as successor Servicer, then the Back-Up Servicer shall not 

assume responsibility under the Back-Up Servicing Agreement and instead a successor servicer as is 

identified by the Issuer shall be appointed in the manner set out in the Servicing Agreement. 

Each of the following events constitutes a "Servicer Termination Event": 

(a) a Servicer Insolvency Event; 

(b) a failure by the Servicer to make, when due, any payment or transfer under the Servicing 

Agreement required to be made by it if such failure is not remedied (to the extent it is capable of 

remedy) on or before the second Business Day after the earlier of (i) notice of such failure is 

given to the Servicer (ii) the Servicer becomes aware of such failure; 

(c) a failure by the Servicer to comply with or perform any agreement or obligation set out in 

Clauses 12.1.6, 12.1.7, 12.1.9 and 12.1.10 to the Servicing Agreement, if such failure is not 
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remedied on or before the 5
th

 Business Day after the earlier of (i) notice of such failure is given to 

the Servicer or (ii) the Servicer becomes aware of such failure; 

(d) a failure by the Servicer to comply with or perform any agreement or obligation (other than an 

obligation to make any payment or transfer under the Servicing Agreement and other than those 

obligations set out in letter (c) above) to be complied with or performed by it in accordance with 

the Servicing Agreement which materially impacts the position of the Most Senior Class of 

Noteholders, if such failure is not remedied on or before the 5
th

 Business Day after the earlier of 

(i) notice of such failure is given to the Servicer (ii) the Servicer becomes aware of such failure; 

(e) any representation, warranty or statement made or deemed to be made by the Servicer in the 

Servicing Agreement is or proves to have been incorrect or misleading in any material respect 

when made or deemed to be made which materially impacts the position of the Most Senior Class 

of Noteholders, if such circumstance is not remedied on or before the 5
th

 Business Day after the 

earlier of (i) notice of such failure is given to the Servicer (ii) the Servicer becomes aware of such 

failure; or 

(f) the Servicer ceases to have the requisite authority or authorisations to perform its obligations 

under the Servicing Agreement. 

"Back-Up Servicer Termination Event" has the meaning given in the Back-Up Servicing Agreement; 

The Servicer may resign its appointment at any time upon six (6) months' prior written notice to the Issuer 

and the Trustee provided the Back-Up Servicer or a successor servicer appointed in accordance with the 

Servicing Agreement have assumed responsibility for the performance of the Services. 

Upon any removal or resignation of the Servicer, the existing Servicer will continue to act in such 

capacity until the Back-Up Servicer or a successor servicer appointed in accordance with the Servicing 

Agreement have assumed responsibility for the performance of the Services. 

Upon any removal or resignation of the Servicer and the Back-Up Servicer or a successor servicer having 

assumed responsibility for the performance of the Services, the Servicer shall: (a) execute such 

documents and take such actions as the Back-Up Servicer or successor servicer and the Issuer may 

require for the purpose of enabling the Services to be performed by the Back-Up Servicer or successor 

servicer; (b) promptly deliver a copy of the Records to the Back-Up Servicer or successor servicer and 

shall provide the Back-Up Servicer or successor servicer with all other reasonable information requested 

by the Back-Up Servicer or successor servicer to enable it to assume its functions; (c) co-operate with the 

Back-Up Servicer or successor servicer in ensuring that all computer Records can be transferred in a 

compatible form to the computer system of the Back-Up Servicer or successor servicer; (d) immediately 

transfer to the Issuer any monies (if any) held on behalf of or for the account of the Issuer; (e) following 

the request from the Issuer, without delay endorse to the benefit of the Issuer any cheque, bill of exchange 

or promissory note drawn as payment of any Receivable and/or any other payment instrument (to the 

extent each of them is capable of endorsement), provided however that the Issuer may request the Seller 

to deliver any such cheques, bills of exchange or promissory notes to it without being endorsed; and (f) 

provide, as soon as received on a daily basis, the Issuer, with all promissory notes, bills of exchange, 

cheques and/or any other payment instrument, endorsed or not in accordance with letter (e) above. 

The assumption by the Back-Up Servicer of responsibility for monitoring and supervising the 

performance of the Services by the Servicer, the termination of the appointment of the Servicer, the 

appointment of a successor servicer and the termination of its appointment will be notified by the Issuer 

to the Rating Agencies and the Trustee and by the Principal Paying Agent, acting on behalf of the Issuer, 

to the Noteholders in accordance with the Conditions. 

Governing law 

The Servicing Agreement will be governed by Spanish Law.  

Decryption Key Custody Agreement 

Pursuant to a Decryption Key Custody Agreement dated on or about the Closing Date between the Seller, 

the Servicer, the Issuer, the Trustee, the Back-Up Servicer and Deutsche Bank Luxembourg, S.A. as 

Decryption Key Agent, Financiera El Corte Inglés, E.F.C., S.A. will deliver, or cause to be delivered to 
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the Decryption Key Agent a DVD with such information necessary to enable access to encrypted personal 

data contained in any file or report delivered by Financiera El Corte Inglés, E.F.C., S.A. under the 

relevant Transaction Documents. The Decryption Key Agent will agree to hold the Key in custody and 

surrender it to the parties set out therein upon the occurrence of a Notification Event. 

The Decryption Key Custody Agreement will be governed by English Law.  

Back-Up Servicing Agreement 

The Issuer has appointed the Back-Up Servicer pursuant to the Back-Up Servicing Agreement. 

Pursuant to the Back-Up Servicing Agreement, upon becoming aware of the occurrence of a Servicer 

Termination Event, the Issuer shall immediately and by no later than 1 Business Day after becoming 

aware of the occurrence of the Servicer Termination Event and so long as the Servicer Termination Event 

is continuing, deliver to the Back-Up Servicer a written notice (with a copy to the Servicer and the 

Trustee) (the "Monitoring Notice") notifying it of the occurrence of a Servicer Termination Event and 

the date specified in that notice, which shall be 1 Business Day from (and including) the date of the 

Monitoring Notice, on which the Back-Up Servicer shall assume responsibility for monitoring and 

supervising the performance of the Services by the Servicer in accordance with the terms of the Back-Up 

Servicing Agreement (the "Monitoring Start Date") and to that end the Back-Up Servicer shall ensure 

that the Servicer complies with its obligations under the Servicing Agreement with the standard of skill, 

care and diligence set out in the Servicing Agreement. 

From (and including) the Monitoring Start Date, the Servicer shall comply with any directions and/or 

instructions from the Back-Up Servicer relating to the servicing of the Receivables.  From the Monitoring 

Start Date, the Issuer will be entitled to request, and shall request if it is so requested by an Extraordinary 

Resolution of the Noteholders, the Back-Up Servicer to report on how the Servicer is performing its 

obligations as Servicer and the Back-Up Servicer shall provide such report as soon as reasonably 

possible. 

Upon receipt by the Back-Up Servicer of a Monitoring Notice, the Back-Up Servicer shall take all 

necessary actions and make all necessary investments (including in hardware and software) in order to 

enable it to become ready to assume: 

(a)   responsibility for undertaking the servicing obligations set out in clause 5.2 (Direct Debit 

Collection Agreements) of the Replacement Servicing Agreement by no later than sixty (60) 

calendar days from (and including) the Monitoring Start Date (the "Partial Preparation End 

Date"); and 

(b)  full responsibility for the servicing of the Receivables in accordance with the terms of the 

Replacement Servicing Agreement no later than one hundred and five (105) calendar days from 

(and including) the Monitoring Start Date (the "Full Preparation End Date"). 

In the event of the occurrence of any of the following events (each, a "Servicer Replacement Event"): 

(a) the Issuer and/or the Back-Up Servicer reasonably believes that the Servicer is unable to duly 

perform its obligations as Servicer; 

(b) the Servicer does not comply with the reasonable directions and/or instructions from the Back-

Up Servicer, 

the Back-Up Servicer shall promptly notify the Issuer and the Trustee of the occurrence of the relevant 

event and the Issuer will be entitled to terminate the appointment of the Servicer and appoint the Back-Up 

Servicer as new servicer, in which case the Back-Up Servicer will service the Receivables on its own. 

In the event of occurrence of any of the following events (a) the Servicing Agreement is terminated by the 

Insolvency Officials of the Servicer; or (b) the Servicer is liquidated (and consequently the Servicing 

Agreement terminated), the Back-Up Servicer shall promptly notify the Issuer and the Trustee of the 

occurrence of the relevant event and the Issuer shall appoint the Back-Up Servicer as replacement 

servicer, in which case the Back-Up Servicer will service the Receivables on its own. 
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The Issuer shall also terminate the appointment of the Servicer and appoint the Back-Up Servicer as 

replacement servicer if it is so determined by an Extraordinary Resolution of the Noteholders following 

the occurrence of a Servicer Replacement Event. 

In order to appoint the Back-Up Servicer as new servicer, the Issuer shall deliver to the Back-Up Servicer 

a written notice (with a copy to the Servicer and the Trustee) (the "Replacement Notice") notifying it of 

the occurrence of a Servicer Replacement Event and the date determined in accordance with the Back-Up 

Servicing Agreement on which the Back-Up Servicer shall assume responsibility for undertaking the 

servicing obligations set out in clause 5.2 (Direct Debit Collection Agreements) of the Replacement 

Servicing Agreement (the "Back-Up Servicer Partial Succession Date") and the date determined in 

accordance with the terms of the Back-Up Servicing Agreement on which the Back-Up Servicer shall 

assume full responsibility for the performance of the services in accordance with the terms of the 

Replacement Servicing Agreement (the "Back-Up Servicer Full Succession Date"). For the purposes of 

determining the Back-Up Servicer Partial Succession Date, the Back-Up Servicer Partial Succession Date 

shall be the later of: 

(a) seven (7) Business Days from (and including) the date of the Replacement Notice; and  

(b)  the earlier of (i) the date on which the Back Up Servicer notifies the Issuer that it is ready to 

assume responsibility for the servicing of the Receivables and (ii) the Partial Preparation End 

Date.  

For the purposes of determining the Back-Up Servicer Full Succession Date, the Back-Up Servicer Full 

Succession Date shall be the later of: 

(a)  seven 7 Business Days from (and including) the date of the Replacement Notice; and 

(b) the earlier of (i) the date on which the Back Up Servicer notifies the Issuer that it is ready to 

assume responsibility for the servicing of the Receivables and (ii) the Full Preparation End Date. 

Unless previously terminated in accordance with the terms of the Back-Up Servicing Agreement, the 

appointment of the Back-Up Servicer shall terminate on the Back-Up Servicer Termination Date. "Back-

Up Servicer Termination Date" means the date which is the earlier of the date on which (i) the 

appointment of the Back-Up Servicer is terminated in accordance with the Back-Up Servicing Agreement 

or (ii) the Issuer has no further interest in any of the Receivables and no further commitment under the 

Receivables Sale Agreement. 

The Back-Up Servicing Agreement provides that the Back-Up Servicing Agreement may be terminated 

(i) if certain events occur in respect of the Back-Up Servicer and (ii) by the Issuer or, following the 

delivery of an Enforcement Notice, the Trustee upon the occurrence of a Back-Up Servicer Termination 

Event.  

Governing Law 

The Back-Up Servicing Agreement will be governed by Spanish law. 
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CREDIT STRUCTURE AND CLASS B VFN 

Issuer Accounts 

The Issuer will open and maintain the Issuer Transaction Account in connection with the Transaction 

Documents for the receipt of amounts relating to the Receivables and the Ancillary Rights and for the 

completion of its related payment obligations.  The Issuer Transaction Account is an euro denominated 

current account that will be kept at the Issuer Account Bank, BNP Paribas Securities Services, Sucursal 

en España (or any other person appointed as Issuer Account Bank) in accordance with the Issuer Account 

Bank Agreement to be entered into between the Issuer, the Seller, the Cash Administrator, the Issuer 

Account Bank and the Trustee, the Cash Administration Agreement to be entered into between the Issuer, 

the Trustee, the Seller, the Servicer and the Cash Administrator and the Deed of Charge to be entered into 

between the Issuer and the Trustee. 

The Issuer Account Bank will comply with any written direction of the Issuer (or of the Cash 

Administrator on its behalf) to effect a payment by debit from the Issuer Transaction Account, if such 

direction is in writing and complies with the relevant account arrangements between the Issuer and the 

Issuer Account Bank and is permitted under the Issuer Account Bank Agreement. 

The Issuer will procure that the proceeds of the issue of the Notes to fund the purchase of the Receivables 

and Ancillary Rights will, on receipt, be deposited into the Issuer Transaction Account.  The Issuer will 

procure payment of the Closing Purchase Price out of the Issuer Transaction Account on the Closing 

Date. 

Ledgers will be maintained by the Cash Administrator pursuant to the Cash Administration Agreement to 

record amounts held in the Issuer Transaction Account in respect of the Available Distribution Amount, 

the balance of the Class A Reserve Fund (the "Class A Reserve Fund Ledger"), the Class A Note Excess 

Ledger and the Class B VFN Ledger. The Cash Administrator will provide the Investor Report on a 

monthly basis to the Trustee, the Issuer, the Seller and the Credit Rating Agencies by no later than three 

Business Days prior to the relevant Payment Date substantially in the form set out in the Cash 

Administration Agreement. 

An amount standing to the credit of the Issuer Transaction Account will bear interest as agreed between 

the relevant parties from time to time, always in accordance with the applicable provisions (if any) of the 

relevant account arrangements, such interest to be calculated and credited to the Issuer Transaction 

Account in accordance with the Issuer Account Bank's (as applicable) usual procedure for crediting 

interest to such accounts. 

Pursuant to the Deed of Charge, all claims of the Issuer in respect of the Issuer Transaction Account have 

been transferred for security purposes to the Trustee.  Under the Deed of Charge, the Issuer is entitled to 

administer the Issuer Transaction Account in accordance with the Cash Administration Agreement and 

the relevant Priorities of Payments.  The Trustee may revoke the authority granted to the Issuer and take 

any necessary action with respect to the Issuer Transaction Account if: (a) an Event of Default occurs; or 

(b) the Trustee believes that the Charged Property or any part thereof is in danger of being seized or sold 

under any form of distress, diligence or execution levied, executed or threatened or to be otherwise in 

jeopardy. 

In addition, the Trustee will have the right to receive periodic account statements of the Issuer 

Transaction Account and may intervene in such instructions in certain circumstances as provided for in 

the Deed of Charge. 

Following the delivery of an Enforcement Notice, the Issuer Transaction Account will be directly and 

solely administered by the Trustee in accordance with the Deed of Charge. 

If at any time the Issuer Account Bank ceases to be rated at least the Issuer Account Bank Required 

Rating or if such rating has been withdrawn by any of the Credit Rating Agencies (an "Issuer Account 

Bank Downgrade"), the Cash Administrator shall immediately notify the Issuer of such occurrence and 

either: (i) procure the appointment of a replacement issuer account bank which meets the requirements set 

out in the Issuer Account Bank Agreement; or (ii) to the extent possible, use reasonable endeavours to 

take such other remedial measures as may be required by the relevant criteria of the Credit Rating 

Agencies at such time, in each case and in any event within thirty (30) calendar days of the date of such 
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Issuer Account Bank Downgrade (the "Relevant Downgrade Date"). If on the expiry of such 30 calendar 

day period the Cash Administrator on behalf of the Issuer notifies the Issuer Account Bank in writing that 

it has been unable to procure the appointment of such replacement issuer account bank the Issuer Account 

Bank shall use commercially reasonable efforts for a further period of 30 calendar days from receipt of 

such notice to procure the appointment of a replacement issuer account bank which meets the 

requirements set out in the Issuer Account Bank Agreement. 

Available Distribution Amount 

On each Calculation Date, the Cash Administrator will calculate pursuant to the Cash Administration 

Agreement the Available Distribution Amount that is available for a Collection Period at the Issuer 

Transaction Account for such Collection Period for distribution based on the payments made to and from 

the Issuer Transaction Account during such Collection Period (the "Available Distribution Amount"). 

The amounts to be applied under the Pre-Enforcement Priority of Payments will vary during the life of the 

transaction as a result of possible variations in the amount of Collections and certain costs and expenses 

of the Issuer.  The amount of Collections received by the Issuer will vary during the life of the Notes as a 

result of the level of delinquencies, defaults, repayments and prepayments in respect of the Receivables. 

The Available Distribution Amount, on each Calculation Date, shall be the aggregate of: 

(i) Loan Receipts relating to the immediately preceding Collection Period; plus 

(ii) amounts released from the Class A Note Excess Ledger if the Borrowing Base Test is satisfied; 

plus 

(iii) amounts released from the Class A Reserve Fund on such Calculation Date after the Class A 

Notes and the Subordinated Loan have been redeemed in full; plus 

(iv) interest earned by the Issuer in relation to the Issuer Collection Accounts and Issuer Transaction 

Account or on Authorised Investments made using funds paid into the Issuer Transaction 

Account; plus 

(v) any other income of the Issuer received during the immediately preceding Collection Period. 

Less: 

(i) amounts applied from time to time during the immediately preceding Collection Period in 

making payment of certain monies which properly belong to the Seller and/or other third parties; 

and 

(ii) any DDR Advances (as defined below) necessary to be paid by the Issuer to the Servicer 

pursuant to the Servicing Agreement and any direct debit returns necessary to be paid by the 

Issuer to the Collection Account Banks pursuant to the Direct Debit Collection Agreements. 

"Loan Receipts" means, in relation to a Collection Period, the aggregate of: 

(i) the Collections received during such Collection Period; 

(ii) amounts recovered in respect of any Receivable; 

(iii) cash consideration paid by the Seller in respect of Deemed Collection Amounts and/or the 

repurchase price of any Receivables affected by a  Restructuring or Product Switch (excluding, 

for the avoidance of doubt, any amounts offset against any cash amounts due by the Issuer to the 

Seller); and 

(iv) recoveries received by the Issuer following disposal of the asset relating to a Receivable and 

receipt of realisation proceeds of the relevant Ancillary Rights. 

"Collections" means, in relation to the Receivables Portfolio, the payments of principal, interest, fees, 

delinquency fees, early amortisation fees and any other amounts owing by the Obligors to the Seller from 

time to time in accordance with the terms of the Loan Agreements after the sale thereof to the Issuer; 
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"Collection Period" means, in relation to any Calculation Date, the period commencing on (but 

excluding) the Calculation Date immediately preceding such Calculation Date and ending on (and 

including) such Calculation Date, provided that the first Collection Period commences on (but excludes) 

the Closing Date and ends on the following Calculation Date (including such date); 

"Calculation Date" means the last day of each calendar month provided that if a payment is to be made 

on a Calculation Date and such date is not a Madrid Business Day then such payment shall be made on 

the first following Madrid Business Day. 

Pre-Enforcement Revolving Period Priority of Payments 

On each Payment Date prior to the delivery of an Enforcement Notice and during the Revolving Period, 

the Available Distribution Amount shall be applied by the Cash Administrator in accordance with the 

order of priorities below as set out in the Cash Administration Agreement. 

The "Revolving Period" will begin on the Closing Date and will end on (but exclude) the date on which 

the Amortisation Period commences. 

Pre-Enforcement Revolving Period Priority of Payments are as follows: 

(a) first, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other amounts 

then due and payable to the Trustee under the provisions of the Trust Deed, the Deed of Charge 

and the other Transaction Documents together with (if payable) VAT thereon as provided therein; 

(b) second, in or towards payment pari passu and pro rata according to the respective amounts 

thereof of:  

(i) any Senior Issuer Expenses; and 

(ii) any provision for and payment of the Issuer's liability to any Irish Tax Authority in 

respect of any amount of Irish Tax payable in respect of Irish Tax law and practice in 

force on the Closing Date (including any re-enactment or modification thereof); 

(c) third, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to each of the Agents under the provisions of the Agency 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Class B VFN Registrar under the provisions of the 

Variable Funding Issuing and Purchase Agreement, together with VAT (if payable) 

thereon as provided therein; 

(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Issuer Account Bank under the provisions of the Issuer 

Account Bank Agreement, together with VAT (if payable) thereon as provided therein; 

(d) fourth, in or towards payment pari passu and pro rata according to the respective amounts 

thereof of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Servicer under the provisions of the Servicing 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Back-Up Servicer under the provisions of the Back-Up 

Servicing Agreement, together with VAT (if payable) thereon as provided therein; 
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(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Cash Administrator under the provisions of the Cash 

Administration Agreement, together with VAT (if payable) thereon as provided therein; 

(e) fifth, in or towards payment pro rata and pari passu (i) interest due and payable on the Class A1 

Notes; and (ii) interest due and payable on the Class A2 Notes; 

(f) sixth, in or towards payment to the Class A Note Excess Ledger up to an amount equal to the 

higher of (i) zero and (ii) the difference between (i) the sum of the Principal Amount Outstanding 

of the Class A Notes and (ii) the Maximum Class A Advance; 

(g) seventh, in or towards payment to the Class A Reserve Fund up to the Class A Required Reserve 

Amount; 

(h) eighth, in or towards payment of any Third Party Expenses not covered above; 

(i) ninth, in or towards payment of interest due and payable on the Class B VFN; 

(j) tenth, in or towards crediting the Class B VFN Ledger in an amount such that after application of 

this amount, the Principal Amount Outstanding of the Class B VFN would equal the greater of 

(i) the Target B VFN Amount or (ii) the Class B VFN Minimum Amount; 

(k) eleventh, in or towards payment pari passu and pro rata of interest and principal due and payable 

under the Subordinated Loan; 

(l) twelfth, in or towards crediting the Class B VFN Ledger in an amount equal to amounts required 

to pay any Initial Additional Purchase Price (which, for the avoidance of doubt, will be offset 

against any Deemed Collection Amounts in accordance with the Receivables Sale Agreement); 

and 

(m) thirteenth, in or towards payment of any Deferred Consideration due and payable under the 

Receivables Sale Agreement. 

"Senior Issuer Expenses" means the costs, fees and expenses of the Issuer incurred without breach of the 

Cash Management Agreement or the Transaction Documents in respect of: 

(a) amounts payable pursuant to the Corporate Services Agreement in respect of (i) directors' fees or 

emoluments and (ii) liabilities due to the Corporate Services Provider; 

(b) any provision for and payment of the Issuer's liability to pay any annual filing fees;  

(c) any legal, auditor or other professional advisory fees (including Credit Rating Agency fees);  

(d) any amounts due and payable by the Issuer in respect of its solvent liquidation and/or dissolution 

to the extent not provided for elsewhere to the satisfaction of the Issuer;  

(e) the Issuer profit fee of €1,000 per annum; and 

(f) any amounts payable pursuant to the Servicing Agreement in respect of transferring an Issuer 

Collection Account to an alternative bank following an Issuer Collection Account Bank 

Ineligibility Event. 

"Target B VFN Amount" means, as of any Calculation Date, the excess (if any) of (a) the aggregate 

Loan Outstanding Balance of all Receivables as of such Calculation Date multiplied by the Applicable 

Discount Rate as of such Calculation Date over (b) the aggregate Principal Amount Outstanding of the 

Class A Notes on such Calculation Date as adjusted for any principal amounts payable in respect of the 

Class A Notes on the related Payment Date. 

"Third Party Expenses" means any amounts due and payable by the Issuer to third parties (not being 

Secured Creditors) including any Liabilities payable in connection with: 

(a) the purchase by the Issuer of the Receivables Portfolio; 
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(b) the purchase or disposal of any Authorised Investments; 

(c) any filing or registration of any Transaction Documents; 

(d) any provision for and payment of the Issuer's liability to any Tax Authority for any Tax; 

(e) any Requirement of Law or any Regulatory Direction; 

(f) any advertising, publication, communication and printing expenses including postage, telephone 

and telex charges; 

(g) the admission of the Class A Notes to the Official List or to trading on the Regulated Market of 

the Irish Stock Exchange; and 

(h) any other amounts then due and payable to third parties and incurred without breach by the Issuer 

of the provisions of the Transaction Documents; 

Pre-Enforcement Amortisation Priority of Payments 

On each Payment Date during the Amortisation Period and prior to the delivery of an Enforcement 

Notice, the Available Distribution Amount shall be applied by the Cash Administrator in accordance with 

the following order of priorities below as set out in the Cash Administration Agreement. 

The "Amortisation Period" means the period commencing on the earliest to occur of (i) the Specified 

Amortisation Period Start Date, or (ii) the day on which an Amortisation Event occurs. 

"Specified Amortisation Period Start Date" means the Payment Date scheduled to fall in November 

2015. 

The Amortisation Events are defined in the Conditions. 

Pre-Enforcement Amortisation Priority of Payments are as follows: 

(a) first, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other amounts 

then due and payable to the Trustee under the provisions of the Trust Deed, the Deed of Charge 

and the other Transaction Documents together with (if payable) VAT thereon as provided therein; 

(b) second, in or towards payment pari passu and pro rata according to the respective amounts 

thereof of:  

(i) any Senior Issuer Expenses; and 

(ii) any provision for and payment of the Issuer's liability to any Irish Tax Authority in 

respect of any amount of Irish Tax payable in respect of Irish Tax law and practice in 

force on the Closing Date (including any re-enactment or modification thereof); 

(c) third, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to each of the Agents under the provisions of the Agency 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Class B VFN Registrar under the provisions of the 

Variable Funding Issuing and Purchase Agreement, together with VAT (if payable) 

thereon as provided therein; 

(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Issuer Account Bank and the Issuer Collection Account 

Banks under the provisions of the Issuer Account Bank Agreement and the Direct Debit 
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Collection Agreements (as applicable), together with VAT (if payable) thereon as 

provided therein; 

(d) fourth, in or towards payment pari passu and pro rata according to the respective amounts 

thereof of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Servicer under the provisions of the Servicing 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Cash Administrator under the provisions of the Cash 

Administration Agreement, together with VAT (if payable) thereon as provided therein; 

(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Back-Up Servicer under the provisions of the Back-Up 

Servicing Agreement, together with VAT (if payable) thereon as provided therein; 

(e) fifth, in or towards payment pro rata and pari passu (i) interest due and payable on the Class A1 

Notes; and (ii) interest due and payable on the Class A2 Notes; 

(f) sixth, in or towards payment to the Class A Reserve Fund up to the Class A Required Reserve 

Amount; 

(g) seventh, in or towards payment pari passu and pro rata of (i) Principal Amount Outstanding of 

the Class A1 Notes; and (ii) Principal Amount Outstanding of the Class A2 Notes; 

(h) eighth, in or towards payment of any Third Party Expenses not covered above; 

(i) ninth, in or towards payment of interest due and payable on the Class B VFN; 

(j) tenth, in or towards crediting of the Class B VFN Ledger in an amount equal to the Principal 

Amount Outstanding of the Class B VFN; 

(k) eleventh, in or towards payment pari passu and pro rata of interest and principal due and payable 

under the Subordinated Loan; 

(l) twelfth, in or towards payment of any Deferred Consideration due and payable under the 

Receivables Sale Agreement. 

Post-Enforcement Priority of Payments 

Either (i) following the delivery of an Enforcement Notice and prior to the full discharge of all Secured 

Obligations or (ii) if the Notes are redeemed in full pursuant to the Conditions, any amounts standing to 

the credit of the Issuer Transaction Account shall be applied by the Cash Administrator in the following 

order: 

(a) first, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other amounts 

then due and payable to the Trustee under the provisions of the Trust Deed, the Deed of Charge 

and the other Transaction Documents together with (if payable) VAT thereon as provided therein; 

(b) second, in or towards payment of any Senior Issuer Expenses; 

(c) third, in or towards payment pari passu and pro rata according to the respective amounts thereof 

of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to each of the Agents under the provisions of the Agency 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Class B VFN Registrar under the provisions of the 



 

 

 - 112 -  

 

Variable Funding Issuing and Purchase Agreement, together with VAT (if payable) 

thereon as provided therein; 

(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Issuer Account Bank and the Issuer Collection Account 

Banks under the provisions of the Issuer Account Bank Agreement and the Direct Debit 

Collection Agreements (as applicable), together with VAT (if payable) thereon as 

provided therein; 

(d) fourth, in or towards payment pari passu and pro rata according to the respective amounts 

thereof of: 

(i) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Servicer under the provisions of the Servicing 

Agreement, together with VAT (if payable) thereon as provided therein; 

(ii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Back-Up Servicer under the provisions of the Back-Up 

Servicing Agreement, together with VAT (if payable) thereon as provided therein; 

(iii) any remuneration, charges, liabilities, fees, costs, expenses, indemnities and other 

amounts due and payable to the Cash Administrator under the provisions of the Cash 

Administration Agreement, together with VAT (if payable) thereon as provided therein; 

(e) fifth, in or towards payment on a pari passu and pro rata of: 

(i)  

(A) interest due and payable on the Class A1 Notes; and 

(B) interest due and payable on the Class A2 Notes; and 

(ii)  

(A) Principal Amount Outstanding of the Class A1 Notes; and 

(B) Principal Amount Outstanding of the Class A2 Notes; 

(f) sixth, in or towards payment on a pari passu and pro rata basis of interest due and payable on the 

Class B VFN and of Principal Amount Outstanding of the Class B VFN; 

(g) seventh, in or towards payment of any Third Party Expenses not covered above; 

(h) eighth, in or towards payment pari passu and pro rata of interest and principal due and payable 

under the Subordinated Loan; 

(i) ninth, in or towards payment of any Deferred Consideration due and payable under the 

Receivables Sale Agreement. 

Class B VFN 

A variable funding note constituted by the Trust Deed will be issued, under the terms of the Variable 

Funding Issuing and Purchase Agreement, by the Issuer in certificated registered form (the "Class B 

VFN") and a VFN Certificate evidencing entitlement to the Class B VFN will be issued pursuant to the 

Variable Funding Issuing and Purchase Agreement (the "VFN Certificate").  The Terms and Conditions 

of the Class B VFN are included in the Trust Deed. The Issuer will also maintain a register, to be kept on 

the Issuer's behalf by the Class B VFN Registrar, in which the Class B VFN will be registered in the 

name of the Class B VFN Holder. Transfers of the Class B VFN may be made only through the register 

maintained by the Issuer. 

The Class B VFN will be subscribed on the Closing Date by the Seller pursuant to the Variable Funding 

Issuing and Purchase Agreement.  The Class B VFN will not be listed, rated or cleared. The proceeds of 
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the amount of the subscription for the Class B VFN will be used on the Closing Date to pay part of the 

Initial Purchase Price. 

The Class B VFN will be held by the Seller during the Revolving Period. After the commencement of the 

Amortisation Period the Seller may transfer the Class B VFN subject to certification from the Servicer to 

the Issuer, the Joint Lead Managers and Co-Arrangers that it would not cause the Seller to breach its 

Retention Undertaking and subject to certain confirmations as to the tax status and residency of the 

transferee. 

The Class B VFN will provide credit enhancement and liquidity support to the Class A Notes and absorb 

Dilutions in relation to the Receivables Portfolio.  The balance of the Class B VFN will increase based on 

additions to the Receivables Portfolio and will decrease based on amounts paid to the Class B VFN 

Holder from time to time from Collections (which is subject to the Borrowing Base Test being satisfied).  

The Class B VFN is subordinated to the Class A Notes and its balance will therefore suffer losses on the 

Receivables Portfolio before the Class A Notes. 

To the extent that there are (i) insufficient Deemed Collection Amounts payable by the Seller to be offset 

against the Initial Additional Purchase Price and (ii) insufficient Collections to pay the Initial Additional 

Purchase Price for any Additional Receivables Portfolios on any Additional Purchase Date during the 

Revolving Period the Class B VFN Holder may make further Class B VFN Subscriptions from time to 

time in order to meet the Additional Purchase Price payable for the Additional Receivables Portfolio 

where requested by the issuer (or the Cash Administrator on its behalf) (a "Further Class B VFN 

Subscription" and together with the subscription on the Closing Date, the "Class B VFN 

Subscriptions") as set out in the Receivables Sale Agreement.  The settlement of such Further Class B 

VFN Subscriptions shall not, to the extent the Seller is the Class B VFN Holder, involve the Class B VFN 

Holder making any payment of cash to the Issuer at the time of the subscription as the cash amount of 

such Class B VFN Subscriptions will be offset against any cash amounts due by the Issuer to the Seller as 

Additional Purchase Price. Any variations in the Principal Amount Outstanding of the Class B VFN will 

be reflected in the Class B VFN Ledger. 

The Class B VFN will: 

 not be amortised, during the Revolving Period, below a minimum principal amount 

corresponding to the greater of (a) the product of the Adjusted Class A Principal Amount 

Outstanding as at such Payment Date and the Asset Factor and (b) an amount corresponding to 5 

per cent. in the securitised exposure in accordance with Article 122a of the CRD or such other 

additional amount as may be agreed from time to time by the Issuer and the Class B VFN Holder 

and notified to the Trustee (the "Class B VFN Minimum Amount"); 

 not be amortised, during the Revolving Period, below the Target B VFN Amount; 

 not be amortised during the Amortisation Period until such time as there are no Class A Notes 

outstanding; and 

 have a maximum principal amount of €2,000,000,000 or such other amount as may be agreed 

from time to time by the Issuer and the Class B VFN Holder and notified to the Trustee (the 

"Class B VFN Maximum Amount"), that can be subscribed for by the Class B VFN Holder at 

the request of the Issuer. For the avoidance of doubt, exceeding the Class B VFN Maximum 

Amount will not trigger commencement of the Amortisation Period.  

On each Calculation Date during the Revolving Period, the Cash Administrator shall make an advance 

payment of items (i.) to (m.) of the Pre-Enforcement Revolving Period Priority of Payments (subject to 

the terms set out in the Cash Administration Agreement, including there having been no Potential 

Amortisation Event, Amortisation Event, Potential Event of Default or Event of Default and that there are 

sufficient Collections received during such Collection Period to pay items (a) to (h) of the Pre-

Enforcement Revolving Period Priority of Payments on the following Payment Date) to Financiera El 

Corte Inglés E.F.C., S.A. in its capacity as the Class B VFN Holder, Subordinated Loan Provider and 

Seller.  The Class B VFN principal amount shall be credited to the Class B VFN Ledger.  
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Estimations and Reconciliations 

In circumstances where the Monthly Report or other relevant information is not provided to the Cash 

Administrator, such that the Cash Administrator cannot determine the Available Distribution Amount in 

respect of any Collection Period, the amount of Loan Receipts for the purposes of such determination 

shall be estimated by reference to the three most recent Collection Periods. 

If a Monthly Report is subsequently delivered in respect of any subsequent Collection Period and for the 

Collection Periods where no such information was available, then:  (i) the Loan Receipts will be 

calculated on the basis of the information in such Monthly Report; and (ii) one or more reconciliation 

payments may be required to be made by the Issuer on the related and subsequent Payment Dates in order 

to account for any overpayment(s) and/or underpayment(s) made on any Payment Date during the 

relevant period of estimations in accordance with the Cash Administration Agreement. 

Credit and Liquidity Enhancement 

The Notes are obligations of the Issuer only and will not be the obligations of, or the responsibility of, or 

guaranteed by, any other party.  There are a number of features of the transaction which enhance the 

likelihood of timely receipt of payments by the Class A Noteholders.  Credit enhancement for the Class A 

Notes is provided by the principal balance of the Receivables Portfolio exceeding the sum of the principal 

balance of the Class A1 Notes and the Class A2 Notes by a minimum required amount, thus 

over-collateralising the Class A Notes.  The minimum required amount will be equal to the Class B VFN 

Minimum Amount from time to time.  In addition, the Class A Notes will benefit from the Class A 

Reserve Fund, which is a cash reserve held by the Issuer that can be used by it to cover any shortfalls in 

amounts available to pay interest (or principal on final maturity) in respect of the Class A Notes: 

(a) Credit Support 

Credit support to the Class A Notes is provided by: 

(i) availability of the Class A Reserve Fund, funded by the Subordinated Loan Provider on 

the Closing Date in an amount of €9,000,000 which will be replenished on each Payment 

Date according to the relevant Priorities of Payments up to the Class A Required Reserve 

Amount, to the extent amounts have been withdrawn from Class A Reserve Fund in 

circumstances where the Available Distribution Amounts are insufficient to pay the 

obligations in respect of the Class A Notes.  Prior to the delivery of an Enforcement 

Notice, the Class A Reserve Fund may be used by the Issuer to cover Class A Note 

revenue shortfalls in the Available Distribution Amounts to pay any Interest Amounts 

due under the Class A Notes on a pari passu and pro rata basis and, upon the occurrence 

of the earlier of (i) the Final Maturity Date of the Class A Notes; (ii) the sum of the 

Principal Amount Outstanding of the Class A Notes (as determined after taking into 

account payments to be made on the following Payment Date in accordance with the 

relevant Priorities of Payments) being equal to or less than the amount credited to the 

Class A Reserve Fund or (iii) the Class A Reserve Fund being greater than the Adjusted 

Borrowing Base, to pay any interest and principal amounts outstanding on the Class A 

Notes on a pari passu and pro rata basis.  After the delivery of an Enforcement Notice 

the Class A Reserve Fund can be used to cover any shortfalls in relation to the Class A 

Notes on a pari passu and pro rata basis.  Any amounts held in the Class A Reserve 

Fund after the redemption of the Class A Notes in full shall be used by the Issuer first to 

make payments of principal and interest on the Subordinated Loan and, thereafter, as 

Available Distribution Amounts pursuant to the applicable Priorities of Payments; 

(ii) the Class B VFN will be subordinated to the Class A Notes, thereby ensuring that 

available funds are applied to make payments due in respect of the Class A Notes in 

priority to the Class B VFN as set out in the applicable Priorities of Payments; and 

(iii) the over-collateralisation of the Class A Notes which, when issued, will have an 

aggregate Principal Amount Outstanding which is lower than the aggregate principal 

amount then outstanding under the Loans sold to the Issuer on the Closing Date.  To the 

extent that there are purchases of Additional Receivables Portfolios of a sufficient size, 
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the principal amount of the Loans will be kept at a level which will ensure that the Class 

A Notes are, at all times, sufficiently over-collateralised. 

(b) Liquidity Support 

Liquidity will be provided by the following sources: 

(i) availability of the Class A Reserve Fund, funded by the Subordinated Loan Provider on 

the Closing Date in an amount of €9,000,000 which will be replenished on each Payment 

Date according to the relevant Priorities of Payments up to the Class A Required Reserve 

Amount, to the extent amounts have been withdrawn from Class A Reserve Fund in 

circumstances where the Available Distribution Amounts are insufficient to pay the 

obligations in respect of the Class A Notes. Prior to the delivery of an Enforcement 

Notice, the Class A Reserve Fund may be used by the Issuer to cover Class A Note 

revenue shortfalls in the Available Distribution Amounts to pay any Interest Amounts 

due under the Class A Notes and, upon the occurrence of the earlier of (i) the Final 

Maturity Date of the Class A Notes; (ii) the Principal Amount Outstanding of the Class 

A Notes (as determined after taking into account payments to be made on the following 

Payment Date in accordance with the relevant Priorities of Payments) being equal to or 

less than the amount credited to the Class A Reserve Fund or (iii) the Class A Reserve 

Fund being greater than the Adjusted Borrowing Base, to pay any interest and principal 

amounts outstanding on the Class A Notes.  After the delivery of an Enforcement Notice 

the Class A Reserve Fund can be used to cover any shortfalls in relation to the Class A 

Notes.  Any amounts held in the Class A Reserve Fund after the redemption of the Class 

A Notes in full shall be used by the Issuer first to make payments of principal and 

interest on the Subordinated Loan and, thereafter, as Available Distribution Amounts 

pursuant to the Priorities of Payments; and 

(ii) the Class B VFN will be subordinated to the Class A Notes, thereby ensuring that 

available funds are applied to make payments due in respect of the Class A Notes in 

priority to the Class B VFN as set out in the applicable Priorities of Payments. 

Class A Reserve Fund 

As of the Closing Date, an advance in an aggregate amount of €9,000,000 by the Subordinated Loan 

Provider under the Subordinated Loan will have been deposited into the Issuer Transaction Account and 

credited to the Class A Reserve Fund Ledger.  The Class A Reserve Fund Ledger will be replenished on 

each Payment Date according to the relevant Priorities of Payments up to an amount equal to the 

maximum of (a) 1.5 per cent., and (b) the aggregate of (i) the Reference Rate as of the Calculation Date 

multiplied by 1.52 and (ii) the Class A Weighted Average Margin divided by 4 (for clarification: 

(EUR1M x 1.52 + Class A Weighted Average Margin)/4) of the sum of the Principal Amount 

Outstanding of the Class A Notes (the "Class A Required Reserve Amount"). 

The Class A Reserve Fund will not be included in the calculation of Available Distribution Amounts. 

Prior to the delivery of an Enforcement Notice, the Class A Reserve Fund may be used by the Issuer to 

cover any revenue shortfalls in Available Distribution Amounts to pay any interest amounts due under the 

Class A Notes on a pari passu and pro rata basis and, upon the occurrence of the earlier of (i) the Final 

Maturity Date of the Class A Notes; (ii) the Principal Amount Outstanding of the Class A Notes (as 

determined after taking into account payments to be made on the following Payment Date in accordance 

with the relevant Priorities of Payments) being equal to or less than the amount credited to the Class A 

Reserve Fund or (iii) the Class A Reserve Fund being greater than the Adjusted Borrowing Base to pay 

any interest and principal outstanding on the Class A Notes on a pari passu and pro rata basis. After the 

delivery of an Enforcement Notice the Class A Reserve Fund can be used to cover any shortfalls in 

relation to the Class A Notes on a pari passu and pro rata basis. Should amounts be held in the Class A 

Reserve Fund after the redemption of the Class A Notes in full such amounts shall be used by the Issuer 

first to make payments of principal and interest on the Subordinated Loan and, thereafter, as Available 

Distribution Amounts pursuant to the Priorities of Payments. On each Payment Date on which the Class 

A Reserve Fund is in excess of the Class A Required Reserve Amount, such excess amounts will be used 

first, to make payments of principal and interest on the Subordinated Loan and, thereafter, as Available 

Distribution Amounts pursuant to the Priorities of Payments. 
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An Amortisation Event will be triggered if on a Calculation Date it is determined that the balance of the 

Class A Reserve Fund will fall below 66 per cent. of the Class A Required Reserve Amount on the 

immediately following Payment Date; or the balance of the Class A Reserve Fund is below the Class A 

Required Reserve Amount on a Calculation Date and it is determined that it will not be replenished to its 

required level on the immediately following Calculation Date. 

Yield Reserve and Senior Expenses Reserve 

On the Closing Date the Issuer will establish a yield reserve (the "Yield Reserve") up to an amount 

calculated as follows on each Calculation Date: 

(a) the aggregate of each Product Yield Reserve multiplied by the Loan Outstanding Balance of each 

of, as applicable: 

(i) the T-Receivables; 

(ii) the FSC Receivables; 

(iii) the FCC Receivables;  

divided by  

(b) the aggregate Loan Outstanding Balance of all Receivables, 

plus the Senior Expenses Reserve. 

"Product Yield Reserve" means: 

(a) for the FCC Loans, zero; and 

(b) for each of the FSC Loans, TSC Loans and TS9 Loans, the ratio calculated as at any Calculation 

Date using the following formula: 

 
























 
12
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FactorDiscount1
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where: 

"Current EURIBOR" means EURIBOR for the current Interest Period; 

"Servicing Fee Percentage" means 0.03 per cent., or any other percentage agreed between the parties as 

servicing fee from time to time; 

"Stressed EURIBOR" means the maximum of (i) Current EURIBOR multiplied by 2, and (ii) Current 

EURIBOR+ 1 per cent.; 

"Spread" means 2.7 per cent.;  

"Discount Factor" means the aggregate of Stressed EURIBOR plus Spread plus Servicing Fee 

Percentage;  

"WAL" means 

(a) 1, in relation to TSC Loans and TS9 Loans; 

(b) in relation to an FSC Receivable, the current weighted average life of the FSC Receivable and 

calculated as (i) the aggregate of the weighted average life for each FSC Receivable multiplied 

by their respective Loan Outstanding Balance, divided (ii) by the aggregate Loan Outstanding 

Balance of all FSC Receivable. 
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where the weighted average life for each FSC Receivable will be calculated using the following formula: 

 

where i is the i-th month of the payment scheduled 

"WAL Factor" will be equal to 2.  

"Senior Expenses Reserve" means 0.40 per cent..  

Hedging 

The Notes bear interest at a floating rate.  The Loans do not necessarily do so.  The calculation of the 

Yield Reserve which is reflected in the Discount Rate for each purchase of a Receivables Portfolio, will 

adjust for fluctuations in floating rates of interest during the Revolving Period and will be sized to cover 

fluctuations during the Pre-Enforcement Amortisation Priority of Payments.  The Issuer will not enter into 

any specific swap arrangements to mitigate this risk. 

Subordinated Loan 

Pursuant to a subordinated loan agreement dated on or about the Closing Date (the "Subordinated Loan 

Agreement"), the Subordinated Loan Provider will make available to the Issuer on or about the Closing 

Date a subordinated loan facility under the Subordinated Loan Agreement (the "Subordinated Loan") in 

the principal amount of €9,000,000 which will be utilised for the purpose of establishing and initially 

funding the Class A Reserve Fund on Closing Date.  The Subordinated Loan will be credited to the Class 

A Reserve Fund Ledger in accordance with the Subordinated Loan Agreement. 

The Subordinated Loan Provider will agree in the Subordinated Loan Agreement for the benefit of the 

Issuer not to have recourse against the Issuer for any non-repayment of amounts due under the 

Subordinated Loan Agreement. 

Pursuant to the Subordinated Loan Agreement, the Issuer will pay interest and principal under the 

Subordinated Loan in accordance with the relevant Priorities of Payments.  To the extent that there are 

insufficient funds available to pay interest on the Class A Reserve Fund, the shortfall will then be due on 

the first following Payment Date on which sufficient funds are available subject to accrued interest. 

The Subordinated Loan Agreement will be governed by English Law. 
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EXPECTED MATURITY AND AVERAGE LIFE OF NOTES AND ASSUMPTIONS 

General 

No assurance can be made of the amount of payments that will be made on the Notes on each Payment 

Date because that amount will depend on the amount of payments received on the Receivables during the 

preceding Collection Period. 

The average lives of the Notes cannot be predicted with any certainty, as the actual payment rate and 

prepayments under the Receivables and a number of other factors are unknown. Calculations of the 

estimated average lives of the Notes can be made based on a model using certain assumptions. These 

estimates have certain inherent limitations. No representations are made that such estimates are accurate, 

that all assumptions relating to such estimates have been considered or stated or that such estimates will 

be realised.  

The table below shows the expected average life of the Class A1 Notes and Class A2 Notes based on the 

following assumptions: 

(a) that the Closing Date is 7 November 2013 and the Class A Notes are issued on the Closing Date; 

(b) that all Payment Dates occur on the 15
th

 day of the month; 

(c) that the Receivables continue to be fully performing; 

(d) the Payment Rate cited below remains constant; 

(e) the direct debit returns (DDR) used in the model remain constant at the historical average level 

observed during the periods between January 2007 and March 2013 (inclusive); 

(f) the Weighted Average Product distribution as from April 2012 to March 2013 (inclusive) which 

were used in the model, will remain constant; 

(g) no Amortisation Event occurs; 

(h) that the Class A Excess Ledger is not used to redeem the Class A2 Notes during the Revolving 

Period; and 

(i) that the sales-curve will continue to decrease at the historical rate observed between April 2012 

and March 2013 (inclusive). 

 

 Class A1 Notes / Class A2 Notes 

Payment Rate
1 

Weighted Average Life 

First 

Payment 

Date Expected Maturity 

 

Receivables 

Portfolio at 

maximum
3
 

Receivables 

Portfolio at 

minimum
4
  

Receivables 

Portfolio at 

Maximum
3
 

Receivables Portfolio 

at minimum
4
 

50%
2 

2.05 yrs 2.09 yrs Nov 2015 Nov 2015 Jan 2016 

25% 2.08 yrs 2.19 yrs Nov 2015 Dec 2015 Apr 2016 

12% 2.16 yrs 2.40 yrs Nov 2015 Feb 2016 Nov 2016 

 _______________  

1Payment Rate for these calculations means the principal payments in any month divided by the outstanding principal balance of the 

previous month. 

2 Based on historical data a 50% payment rate is considered as base case.  
3 Assuming the Receivables Portfolio at its maximum level experienced between January 2007 and March 2013.  

4 Assuming the Receivables Portfolio at its minimum level experienced between January 2007 and March 2013. 
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The average lives of the Class A1 Notes and the Class A2 Notes are subject to factors largely outside of 

the Issuer's control and consequently no assurance can be given that the assumptions and estimates above 

will prove in any way to be realistic and they must, therefore, be viewed with considerable caution.  

ANY REINVESTMENT RISK RESULTING FROM A FASTER OR SLOWER RATE OF PAYMENT 

OF RECEIVABLES WILL BE BORNE ENTIRELY BY YOU.  HIGHER THAN ANTICIPATED 

RATES OF OVERPAYMENT AND DEFAULTS ON THE RECEIVABLES WILL CAUSE 

PRINCIPAL TO BE PAID TO THE NOTEHOLDERS FASTER OR SLOWER THAN EXPECTED (AS 

THE CASE MAY BE).  YOU WILL BEAR THE RISK OF NOT BEING ABLE TO REINVEST THE 

PRINCIPAL REPAID TO YOU FASTER THAN EXPECTED ON THE NOTES AT A RATE OF 

RETURN THAT IS EQUAL TO OR GREATER THAN THE RATE OF RETURN ON YOUR NOTES.  

YOU MAY ALSO HAVE TO WAIT LONGER THAN ANTICIPATED TO RECEIVE PRINCIPAL 

PAYMENTS IF OVERPAYMENT RATES ARE SLOWER THAN YOU ASSUMED, EXPOSING 

YOU TO REINVESTMENT RISK AT THE TIME PRINCIPAL IS PAID OR TO LOST INVESTMENT 

OPPORTUNITIES THAT MAY ARISE PRIOR TO YOUR RECEIPT OF PRINCIPAL FROM THE 

ISSUER. 
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THE ISSUER 

Incorporation and Registered Office 

The Issuer is a private limited liability company registered and incorporated in Ireland on 11 June 2013 

(registered number 528739) under the Irish Companies Acts 1963 to 2012 (as amended) and having its 

registered office at 5 Harbourmaster Place, IFSC, Dublin 1, Ireland.  The Issuer has no subsidiaries or 

affiliates.  The Issuer's telephone no. is +353 1 680 6000. 

Business Activity 

The principal activities of the Issuer are, inter alia, the issuance of the Notes which are asset-backed 

securities, the entering into of the Transaction Documents, the purchase of the Initial Receivables 

Portfolio and the Additional Receivables Portfolio.  The Issuer has been established as a special purpose 

vehicle for these purposes. 

The Issuer will covenant to observe certain restrictions on its activities which are detailed in the 

Incorporated Terms Memorandum until the Final Maturity Date, including (but not limited to), covenants 

not to (a) carry on any business or enter into any documents other than those contemplated by the 

Transaction Documents; (b) except as contemplated by the Transaction Documents, sell, convey, transfer, 

lease, assign or otherwise dispose of or use, invest or otherwise deal with any of its properties, assets or 

undertaking or grant any option or right to acquire the same; (c) grant, create or permit to exist any 

encumbrance other than permitted encumbrances over the Receivables; (d) pay dividends or make other 

distributions to its members other than out of profits available for distribution and then only in the manner 

permitted by its Memorandum and Articles of Association and by applicable laws; (e) incur any 

indebtedness; (f) make any loans, grant any credit or give any guarantee or indemnity to or for the benefit 

of any person or otherwise voluntarily assume any liability in respect of any obligation of any other 

person; (g) consolidate or merge with any other person; (h) surrender any losses to any other company; (i) 

have any employees or premises or have any subsidiary undertaking or become a director of any 

company; (j) have an interest in any bank account other than the Issuer Collection Accounts and the 

Issuer Transaction Account (and any account established by the Issuer for the payment of Tax by the 

Issuer pursuant to Irish Tax legislation) unless the account or interest is charged to the Trustee on terms 

acceptable to it; and (k) amend, supplement or otherwise modify its Memorandum and Articles of 

Association, save to the extent permitted by the Transaction Documents or with the prior consent of the 

Trustee. 

The Issuer has not engaged, since its incorporation, in any material activities nor commenced operations 

(other than those incidental to its incorporation, the authorisation and issue of the Notes and the purchase 

of the Receivables and the related Ancillary Rights and activities incidental to the exercise of its rights 

and compliance with its obligations under the Transaction Documents and the other documents and 

agreements entered into in connection with the issue of the Notes, the purchase of the Receivables and the 

entry into the Transaction Documents).  The Incorporated Terms Memorandum contains non petition and 

limited recourse provisions for bankruptcy remoteness purposes in respect of the Issuer. 

Capital and Shares 

The authorised share capital of the Issuer is €1000 divided into 1000 ordinary shares of €1 each.  The paid 

up share capital of the Issuer will be €1. 

The entire share capital of the Issuer is held by Castlewood CS Holdings Limited, in its capacity as the 

Share Trustee (the "Share Trustee").  The Share Trustee has no beneficial interest in the share capital of 

the Issuer.  

Capitalisation 

The capitalisation of the Issuer as at the date of this Prospectus, adjusted for the issue of the Notes is as 

follows: 

Share Capital 

€1 
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Indebtedness 

The Issuer has no indebtedness as at the date of this Prospectus other than that which the Issuer has 

incurred or shall incur in relation to the transactions contemplated herein. 

Directors 

The directors of the Issuer and their respective business addresses and their principal occupations are: 

Name Business Address Principal Occupation 

Ross Burns Taney Hall, Eglington Terrace, Dundrum, Dublin 14 Company Director 

Aisling McNicholas Taney Hall, Eglington Terrace, Dundrum, Dublin 14 Company Director 

 

All directors are independent directors. 

 

Secretary 

The Secretary of the Issuer is Deutsche International Corporate Services (Ireland) Limited. 

There are no potential conflicts of interest between any duties of the persons listed above to the Issuer and 

their private interests. 

Employees 

The Issuer has no employees.  The Secretary of the Issuer is the Corporate Services Provider with offices 

at the same address as the Corporate Services Provider. 

Auditors 

Audited financial statements of the Issuer will be published on an annual basis.  The auditors of the Issuer 

are Deloitte & Touche. 

Deloitte & Touche are chartered accountants and are members of the Institute of Chartered Accountants 

in Ireland (ICAI) and are qualified to practice as auditors in Ireland. 

Financial Information 

At the date of this Prospectus, no financial statements of the Issuer have been prepared.  The financial 

year end of the Issuer will be 31 January and the Issuer intends to publish its first financial statements in 

respect of the period ending on 31 January 2014.  The Issuer will not prepare interim financial statements.  

Each year, a copy of the audited profit and loss account and balance sheet of the Issuer together with the 

report of the directors and the auditors thereon is required to be filed in the Irish Companies Registration 

Office within 28 days of the annual return date of the Issuer and is available for inspection. 

The Issuer must hold its first annual general meeting within 18 months of the date of its incorporation and 

thereafter the gap between its annual general meetings must not exceed 15 months. 

Material Contracts 

Apart from the Transaction Documents to which it is a party, the Issuer has not entered into any material 

contracts. 

No Material Adverse Change 

Since the date of the Issuer's incorporation, there has been no material adverse change, or any 

development reasonably likely to involve any material adverse change in the condition (financial or 

otherwise) of the Issuer. 
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Corporate Services Agreement 

The Issuer has entered into an agreement (the "Corporate Services Agreement") with the Corporate 

Services Provider pursuant to which the Corporate Services Provider agreed to provide certain corporate 

administration services to the Issuer.  In return for the services so provided, the Corporate Services 

Provider will receive a fee payable by the Issuer on the date of the Corporate Services Agreement (the 

"Up-Front Fee") and on each Payment Date in accordance with the Pre-Enforcement Revolving Period 

Priority of Payments, the Pre-Enforcement Amortisation Priority of Payments or the Post-Enforcement 

Priorities of Payments as the case may be. 

The Corporate Services Agreement may be terminated by any of the parties thereto after not less than 90 

days' written notice to the other party or at any time forthwith by notice in writing if the other party shall 

have at any time (a) committed any material breach of the terms of the Corporate Services Agreement, (b) 

be unable to pay its debts as they fall due or otherwise become insolvent or enter into any composition or 

arrangement with or for the benefit of its creditors or any class thereof, (c) be the subject of any petition 

for the appointment of an examiner or similar officer to it, (d) have a receiver appointed over all or any 

substantial part of its undertaking, assets or revenues, (e) be the subject of any effective resolution for the 

winding-up except in relation to a voluntary winding up for the purposes of reconstruction or 

amalgamation upon terms previously approved in writing by the other party, or (f) be the subject of a 

court order for its winding-up. 

The Corporate Services Provider will provide corporate administration and secretarial services to the 

Issuer which will include: 

(a) dispatch of shareholder and board meeting notices; 

(b) acting as company secretary for the Issuer; 

(c) handling enquiries and making appropriate filings (or assisting the Issuer's auditors in so doing) 

with regulatory bodies including the Irish Revenue Commissioners and other authorities and the 

Stock Exchange; 

(d) keeping and maintaining books and records as required by Irish company law; 

(e) assisting with the appointment of company lawyers and auditors; and 

(f) maintaining registrations and licences. 

The Corporate Services Agreement is governed by and construed in accordance with Irish law.  The 

courts of Ireland will have exclusive jurisdiction to hear and determine any disputes that may arise in 

connection therewith. 
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FINANCIERA EL CORTE INGLÉS E.F.C., S.A. 

Financiera El Corte Inglés E.F.C., S.A. (the “Seller”) was established on 27 November 1995 under the 

corporate name Financiera El Corte Inglés Entidad de Financiación, S.A., and is listed in the Bank of 

Spain's Financial Credit Institution registry under code number 8805. 

Pursuant to Royal Decree of 26 April 1996 on the Legal Framework for Financial Credit Establishments 

(R.D. 692/1996, sobre el régimen jurídico de los establecimientos financieros de crédito), on 4 November 

1996 the Seller's General and Extraordinary Shareholder's Meeting approved the transformation of the 

Seller into a financial credit institution and changed its corporate name to its current name, while also 

modifying its corporate object to that of a financial credit institution, covering the following primary 

activities: 

(a) granting consumer loans and credits, mortgages and financing for commercial transactions; 

(b) factoring with or without recourse and the ancillary activities thereto, such as research and 

classification of customers, accounting of receivables and, generally any other activity that may 

assist in administrating, evaluating, securing and financing the credits transferred to it in its 

domestic or international mercantile activity; 

(c) issuing and administering credit cards; 

(d) granting bonds and guarantees and underwriting similar commitments. 

The Seller's main shareholder is El Corte Inglés, S.A. which as of 31 December 2012 held 99.99 per cent. 

of its corporate capital, with the rest belonging to two other companies in the group. 

The Seller's legal form is that of a financial credit establishment, differing from a deposit-taking 

institution in that it cannot accept reimbursable funds from the public in the form of deposits, loans, 

temporary transfers of financial assets or other such transactions.  

The Seller was established to meet the needs of the El Corte Inglés Group, thus nearly all of the business 

it generates is within the scope of the activities of the group's companies. Therefore, some of the Seller's 

organisational structures may differ from those of financial credit establishments which are not 

incorporated to support such needs, since reaching its objectives is not related to strictly financial aspects, 

with these aspects being considered supplemental activities intended to attain goals that are purely 

commercial within the El Corte Inglés Group, insofar as the commercial aspects are prioritised in the 

management of the group. 

El Corte Inglés Group is a diversified conglomerate of companies whose business comprises department 

stores but also includes travel agencies, IT and insurance services.  

The Seller's corporate purpose is to provide financing and means of payment to customers making 

purchases or receiving services from any of the group's companies. 

It was announced on 7 October 2013 that Santander Consumer Finance, S.A. ("Santander Consumer") 

had reached a strategic agreement with El Corte Inglés, S.A. ("El Corte Inglés") in respect of consumer 

finance and client financing which included the proposed acquisition by Santander Consumer of a 51% 

shareholding interest in the Seller (the "Acquisition").  El Corte Inglés will retain the remaining 49% 

shareholding interest. 

The agreement provided that, following completion of the Acquisition, the Seller will have a seven 

member Board, of which Santander Consumer will appoint four members and El Corte Inglés the 

remaining three. 

Closing of the Acquisition is conditional upon a number of matters, including required regulatory and 

antitrust approvals.  It is expected that the Acquisition will be completed in the first quarter of 2014 once 

such conditions are fulfilled. 
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DESCRIPTION OF THE NOTES IN GLOBAL FORM 

The Class A1 Notes and the Class A2 Notes will be represented on issue by beneficial interests in one or 

more permanent global notes (the "Class A1 Global Note" and the "Class A2 Global Note", 

respectively) in fully registered form, without interest coupons or principal receipts which will be 

deposited on or about the Closing Date with, and registered in the name of a nominee of a common 

safekeeper (the "Common Safekeeper") for Euroclear Bank S.A./N.V. ("Euroclear") and Clearstream 

Banking société anonyme ("Clearstream, Luxembourg").  The Common Safekeeper will hold the Class 

A1 Global Notes and the Class A2 Global Notes in custody for Euroclear and Clearstream Luxembourg.  

Beneficial interests in the Class A1 Global Notes and the Class A2 Global Notes may only be held 

through, and transfers thereof will only be effected through, records maintained by Euroclear or 

Clearstream, Luxembourg at any time.  See "Book–Entry Clearance Procedures" below). 

The nominal amount of the Class A1 Notes and of the Class A2 Notes represented by the Class A1 

Global Notes and the Class A2 Global Notes, respectively, shall be the aggregate amount from time to 

time entered in the records of Clearstream, Luxembourg and/or Euroclear.  The records of Clearstream, 

Luxembourg and/or Euroclear (the records that each of Clearstream, Luxembourg and/or Euroclear holds 

for its customers which reflect the amount of such customer's interest in the Class A1 Notes or the Class 

A2 Notes) shall be conclusive evidence of the nominal amount of the Class A1 Notes represented by the 

Class A1 Global Notes and of the Class A2 Notes represented by the Class A2 Global Notes and, for 

these purposes, a statement issued by Clearstream, Luxembourg and/or Euroclear (which statement shall 

be made available to the registered holder upon request) stating the nominal amount of the Class A1 

Notes represented by the Class A1 Global Notes and of the Class A2 Notes represented by the Class A2 

Global Notes at any time shall be conclusive evidence of the records of Clearstream, Luxembourg and/or 

Euroclear at that time. 

The Registrar will maintain a register in which it will register the nominee for the Common Safekeeper as 

the owner of the Class A1 Global Notes and the Class A2 Global Notes. Upon confirmation by the 

Common Safekeeper that it has custody of each Class A1 Global Note and of each Class A2 Global Note, 

Euroclear or Clearstream, Luxembourg, as the case may be, will record the beneficial interests in such 

Class A1 Global Note and such Class A2 Global Note (the "Book-Entry Interests") attributable thereto. 

Issuance of Individual Note Certificates 

The Class A1 Global Notes and the Class A2 Global Notes will become exchangeable in whole, but not in 

part, for Class A1 Notes and the Class A2 Global Notes, respectively, issued in the form, or substantially 

in the form, set out in the Trust Deed ("Individual Note Certificates") if (a) either Euroclear or 

Clearstream, Luxembourg are closed for business for a continuous period of 14 calendar days (other than 

by reason of holiday, statutory or otherwise) or announces an intention permanently to cease business and 

do so cease business and no alternative clearing system satisfactory to the Trustee is available; (b) as a 

result of any amendment to, or change in, (A) the laws or regulations of the United Kingdom (or any 

political subdivision thereof) or of any authority therein or thereof having power to Tax, or in the 

interpretation or administration by a revenue authority or a court or in the application of such laws or 

regulations, which becomes effective on or after the Closing Date, the Issuer or any paying agent is or 

will be required to make any deduction or withholding for or on account of Tax from any payment in 

respect of the Class A1 Notes or the Class A2 Notes which would not be required were the Class A1 

Notes or the Class A2 Notes, respectively, in definitive registered form (an "Exchange Event"). 

Whenever the Class A1 Global Notes or the Class A2 Global Notes are to be exchanged for Individual 

Note Certificates, such Individual Note Certificates will be issued in an aggregate principal amount equal 

to the principal amount of the relevant Class A1 Global Note or Class A2 Global Note within five 

business days of the delivery, by or on behalf of the registered holder of the Class A1 Global Note or 

Class A2 Global Note, Euroclear and/or Clearstream, Luxembourg, to the Registrar of such information 

as is required to complete and deliver such Individual Note Certificates (including, without limitation, the 

names and addresses of the persons in whose names the Individual Note Certificates are to be registered 

and the principal amount of each such person's holding) against the surrender of the Class A1 Global 

Notes or the Class A2 Global Notes, as appropriate, at the Specified Office of the Registrar.  Such 

exchange will be effected in accordance with the provisions of the Agency Agreement and the regulations 

concerning the transfer and registration of the Class A1 Notes and of the Class A2 Notes scheduled 

thereto and, in particular, shall be effected without charge to any holder or the Trustee, but against such 
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indemnity as the Registrar may require in respect of any tax or other duty of whatsoever nature which 

may be levied or imposed in connection with such exchange. 

In addition, the Class A1 Global Notes and the Class A2 Global Notes will contain provisions which 

modify the Conditions as they apply to the Class A1 Notes and the Class A2 Notes.  The following is a 

summary of certain of those provisions: 

(i) Notices:  Notwithstanding Condition 18 (Notices), while any of the Class A1 Notes or Class A2 

Notes are represented by a Class A1 Global Note or a Class A2 Global Note and such Class A1 

Global Note or Class A2 Global Note is deposited with the Common Safekeeper, notices to 

Noteholders may be given by delivery of the relevant notice to Euroclear and Clearstream, 

Luxembourg and, in any case, such notices shall be deemed to have been given to the 

Noteholders in accordance with the Condition 18 (Notices) on the date of delivery to Euroclear 

and Clearstream, Luxembourg.  In addition to the foregoing (but not instead of), the Issuer may 

publish any such notice via the Bloomberg service (or any other similar information service). 

(ii) Meetings:  The holder of each Class A1 Global Note and of each Class A2 Global Note will be 

treated as being one person for the purposes of any quorum requirement of, or the right to 

demand a poll at, a meeting of holders of each Class of the Class A1 Notes and the Class A2 

Notes, as the case may be, and, at any such meeting, as having one vote in respect of each €1.00 

in aggregate face amount of the outstanding Class A1 Notes and Class A2 Notes represented or 

held by him, Class A1 Notes and Class A2 Notes for which the Class A1 Global Note or Class 

A2 Global Note, respectively, may be exchanged. 

Book-entry Clearance Procedures 

The information set out below has been obtained from sources that the Issuer believes to be reliable, but 

prospective investors are advised to make their own enquiries as to such procedures.  In particular, such 

information is subject to any change in or interpretation of the rules, regulations and procedures of 

Euroclear, Clearstream, Luxembourg (together, the "Clearing Systems") currently in effect and investors 

wishing to use the facilities of any of the Clearing Systems are therefore advised to confirm the continued 

applicability of the rules, regulations and procedures of the relevant Clearing System.  None of the Issuer, 

the Trustee, the initial purchaser of the Class A1 Notes or of the Class A2 Notes, or any Agent party to 

the Agency Agreement (or any Affiliate of any of the above, or any person by whom any of the above is 

controlled for the purposes of the Securities Act), will have any responsibility for the performance by the 

Clearing Systems or their respective direct or indirect participants or accountholders of their respective 

obligations under the rules and procedures governing their operations or for the sufficiency for any 

purpose of the arrangements described below. 

Euroclear and Clearstream, Luxembourg 

Custodial and depositary links have been established between Euroclear and Clearstream, Luxembourg to 

facilitate the initial issue of the Class A1 Notes and of the Class A2 Notes and cross-market transfers of 

the Notes associated with secondary market trading.  (See "Settlement and Transfer of Notes" below). 

Euroclear and Clearstream, Luxembourg 

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitate the 

clearance and settlement of securities transactions through electronic book-entry transfer between their 

respective accountholders.  Indirect access to Euroclear and Clearstream, Luxembourg is available to 

other institutions which clear through or maintain a custodial relationship with an accountholder of either 

system.  Euroclear and Clearstream, Luxembourg provide various services including safekeeping, 

administration, clearance and settlement of internationally-traded securities and securities lending and 

borrowing.  Euroclear and Clearstream, Luxembourg also deal with domestic securities markets in several 

countries through established depositary and custodial relationships.  Euroclear and Clearstream, 

Luxembourg have established an electronic bridge between their two systems across which their 

respective customers may settle trades with each other.  Their customers are worldwide financial 

institutions including underwriters, securities brokers and dealers, banks, trust companies and clearing 

corporations.  Investors may hold their interests in such Class A1 Global Notes and such Class A2 Global 

Notes directly through Euroclear or Clearstream, Luxembourg if they are accountholders ("Direct 
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Participants") or indirectly ("Indirect Participants" and together with Direct Participants, 

"Participants") through organisations which are accountholders therein. 

Book-Entry Ownership 

Each Class A1 Global Note and each Class A2 Global Note will have an ISIN and a Common Code and 

will be registered in the name of, and deposited with a Common Safekeeper on behalf of, Euroclear and 

Clearstream, Luxembourg. 

Relationship of Participants with Clearing Systems 

Each of the persons shown in the records of Euroclear or Clearstream, Luxembourg, as the holder of a 

Class A1 Global Note or a Class A2 Global Note must look solely to Euroclear or Clearstream, 

Luxembourg (as the case may be) for his share of each payment made by the Issuer to the holder of such 

Class A1 Global Note or such Class A2 Global Note and in relation to all other rights arising under the 

Class A1 Global Note or Class A2 Global Note, subject to and in accordance with the respective rules and 

procedures of Euroclear or Clearstream, Luxembourg (as the case may be).  The Issuer expects that, upon 

receipt of any payment in respect of the Class A1 Global Notes or of the Class A2 Global Notes, the 

Common Safekeeper, by whom such Class A1 Notes and such Class A2 Global Notes are held, will 

immediately credit the relevant participants' or accountholders' accounts in the relevant Clearing System 

with payments in amounts proportionate to their respective beneficial interests in the principal amount of 

the relevant Class A1 Global Notes or Class A2 Global Notes as shown on the records of the relevant 

Clearing System or its nominee.  The Issuer also expects that payments by Direct Participants in any 

Clearing System to owners of beneficial interests in any Class A1 Global Note or Class A2 Global Note 

held through such Direct Participants in any Clearing System will be governed by standing instructions 

and customary practices. 

Save as aforesaid, such persons shall have no claim directly against the Issuer in respect of payments due 

on the Class A1 Notes or on the Class A2 Notes for so long as the Class A1 Notes or Class A2 Notes, 

respectively, are represented by such Class A1 Global Note or such Class A2 Global Note and the 

obligations of the Issuer will be discharged by payment to the registered holder, as the case may be, of 

such Class A1 Global Note or such Class A2 Global Note in respect of each amount so paid.  None of the 

Issuer, the Trustee or any Agent will have any responsibility or liability for any aspect of the records 

relating to or payments made on account of ownership interests in any Class A1 Global Note or any Class 

A2 Global Note or for maintaining, supervising or reviewing any records relating to such ownership 

interests. 

Settlement and Transfer of Class A1 Notes and Class A2 Notes  

Subject to the rules and procedures of each applicable Clearing System, purchases of Class A1 Notes and 

of Class A2 Notes held within a Clearing System must be made by or through Direct Participants, which 

will receive a credit for such Class A1 Notes or such Class A2 Notes on the Clearing System's records.  

The ownership interest of each actual purchaser of each such Class A1 Note or each such Class A2 Note 

(the "Beneficial Owner") will in turn be recorded on the Direct and Indirect Participant's records.  

Beneficial Owners will not receive written confirmation from any Clearing System of their purchase, but 

Beneficial Owners are expected to receive written confirmations providing details of the transaction, as 

well as periodic statements of their holdings, from the Direct or Indirect Participant through which such 

Beneficial Owner entered into the transaction.  Transfers of ownership interests in Class A1 Notes or in 

Class A2 Notes held within the Clearing System will be effected by entries made on the books of 

Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates 

representing their ownership interests in such Class A1 Notes or such Class A2 Notes unless and until 

interests in any Class A1 Global Note or Class A2 Global Note held within a Clearing System is 

exchanged for Individual Note Certificates. 

No Clearing System has knowledge of the actual Beneficial Owners of the Class A1 Notes or of the Class 

A2 Notes held within such Clearing System and their records will reflect only the identity of the Direct 

Participants to whose accounts such Class A1 Notes or Class A2 Notes are credited, which may or may 

not be the Beneficial Owners.  The Participants will remain responsible for keeping account of their 

holdings on behalf of their customers.  Conveyance of notices and other communications by the Clearing 

Systems to Direct Participants, by Direct Participants to Indirect Participants, and by Direct Participants 
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and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to 

any statutory or regulatory requirements as may be in effect from time to time. 

Trading between Euroclear and/or Clearstream, Luxembourg Participants 

Secondary market sales of Book-Entry Interests in the Class A1 Notes or the Class A2 Notes held through 

Euroclear or Clearstream, Luxembourg to purchasers of Book-Entry Interests in the Class A1 Notes or the 

Class A2 Notes held through Euroclear or Clearstream, Luxembourg will be conducted in accordance 

with the normal rules and operating procedures of Euroclear and Clearstream, Luxembourg and will be 

settled using the procedures applicable to conventional Eurobonds. 

Pre-issue Trades Settlement 

It is expected that delivery of Class A1 Notes and of the Class A2 Notes will be made against payment 

therefor on the Closing Date thereof, which could be more than three Business Days following the date of 

pricing.  Settlement procedures in other countries will vary.  Issuer of Class A1 Notes and of Class A2 

Notes may be affected by such local settlement practices and purchasers of Class A1 Notes or Class A2 

Notes who wish to trade Class A1 Notes or Class A2 Notes between the date of pricing and the relevant 

Closing Date should consult their own adviser. 

Class B VFN 

The Class B VFN will be issued in certificated registered form and a VFN Certificate evidencing 

entitlement to the Class B VFN will be issued pursuant to the Variable Funding Issuing and Purchase 

Agreement.  The Issuer will also maintain a register, to be kept on the Issuer's behalf by the Class B VFN 

Registrar, in which the Class B VFN will be registered in the name of the Class B VFN Holder, 

respectively.  Transfers of the Class B VFN may be made only through the register maintained by the 

Issuer. 
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TERMS AND CONDITIONS OF THE CLASS A NOTES 

1. GENERAL 

1.1 The Issuer has agreed to issue the Class A1 Notes and the Class A2 Notes subject to the terms of 

the Trust Deed. 

1.2 The Agency Agreement records certain arrangements in relation to the payment of interest and 

principal in respect of the Class A1 Notes and of the Class A2 Notes. 

1.3 Certain provisions of these Conditions are summaries of the Trust Deed and the Agency 

Agreement and are subject to their detailed provisions. 

1.4 The Class A1 Noteholders and the Class A2 Noteholders are bound by the terms of the Trust 

Deed and the Deed of Charge, and are deemed to have notice of all the provisions of the 

Transaction Documents. 

1.5 Copies of the Transaction Documents are available for inspection by Class A1 Noteholders and 

the Class A2 Noteholders during normal business hours at the office for the time being of the 

Trustee and at the Specified Office of the Principal Paying Agent, the initial Specified Office of 

which is set out below. 

2. DEFINITIONS 

2.1 In these Conditions the following defined terms have the meanings set out below: 

"Additional Purchase Date" means:  

(a) the 10
th

 day of each calendar month unless such date is not a London Business Day in 

which case it shall be the first following London Business Day; 

(b) the 20
th 

day of each calendar month unless such date is not a London Business Day in 

which case it shall be the immediately preceding London Business Day; 

(c) the date that is two London Business Days prior to the last day of each calendar month; 

and 

(d) the last day of each calendar month unless such date is not a London Business Day in 

which case it shall be the first preceding London Business Day; 

"Additional Purchase Price" means in respect of an Additional Receivables Portfolio, the 

amount of the consideration paid or to be paid for the purchase of such Additional Receivables 

Portfolio on the related Additional Purchase Date, such amount being equal to: 

(a) the Initial Additional Purchase Price; and 

(b) the Deferred Consideration payable on each Payment Date in accordance with the 

Priorities of Payments; 

"Additional Receivables Portfolio" means any Loans acquired by the Issuer pursuant to the 

Receivables Sale Agreement on an Additional Purchase Date; 

"Adjusted Borrowing Base" means, on the Closing Date and, thereafter, on any Calculation 

Date, an amount equal to: 

(a) the Aggregate Loan Outstanding Balance; 

minus, without double counting, 

(b) an amount equal to (i) the aggregate portion of any Receivables in relation to which a 

Dilution has occurred during the related Collection Period (which has not been recorded 

as reducing the Loan Outstanding Balance of such Receivables); 
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(c) the aggregate of: 

(i) the aggregate Loan Outstanding Balance of Ineligible Receivables; 

(ii) the aggregate Loan Outstanding Balance of any Restructured Loans; 

(iii) the aggregate Loan Outstanding Balance of any Receivables exceeding any of 

the Concentration Limits; 

(iv) the aggregate Loan Outstanding Balance of Defaulted Receivables (which have 

not been recorded as being excluded from the Aggregate Loan Outstanding 

Balance); and 

(v) the aggregate Loan Outstanding Balance of Delinquent Receivables, 

(d) in relation to the Closing Date only, 3.5 per cent. of the current Loan Outstanding 

Balance of the Receivables included in the Initial Receivables Portfolio, 

in each case as of such Calculation Date in respect of Receivables in the Receivables Portfolio; 

"Adjusted Class A Principal Amount Outstanding" means, as at any Calculation Date, an 

amount equal to the sum of the principal outstanding on the Class A Notes less any amounts 

credited to the Class A Note Excess Ledger; 

"Agency Agreement" means the agreement so named dated on or about the Closing Date 

between the Issuer, the Agents and the Trustee; 

"Agent Bank" means Deutsche Bank AG, London Branch in its capacity as agent bank in 

accordance with the terms of the Agency Agreement; 

"Agents" means the Agent Bank, the Registrar, the Calculation Agent and the Principal Paying 

Agent and "Agent" means any one of them; 

"Aggregate Loan Outstanding Balance" means (for the purposes of the definition of Adjusted 

Borrowing Base only) the Loan Outstanding Balance of the Receivables in the Receivables 

Portfolio which for the avoidance of doubt excludes Defaulted Receivables and amounts of 

Dilutions that are recorded as being reduced in the Loan Outstanding Balance of such 

Receivables; 

"Amortisation Event" means the occurrence of any of the following events: 

(a) the occurrence of an Event of Default; 

(b) the occurrence of a Notification Event; 

(c) the occurrence of a Servicer Termination Event; 

(d) the occurrence of a Minimum Borrowing Base Trigger, a Delinquency Trigger, a Default 

Trigger, a Weighted Average Maturity Trigger, a Dilution Trigger, a Weighted Average 

Life Trigger or a Principal Retention Trigger; 

(e) any: 

(i) failure by the Seller to make, when due, any payment or transfer under the 

Receivables Sale Agreement required to be made by it if such failure is not 

remedied on or before the second Business Day after notice of such failure is 

given to the Seller to the extent it is capable of remedy; 

(ii) failure by the Seller to comply with or perform any agreement or obligation 

(other than an obligation to make any payment or transfer under the Receivables 

Sale Agreement) to be complied with or performed by it in accordance with the 

Receivables Sale Agreement which materially impacts the position of the Most 

Senior Class of Noteholders, if such failure is not remedied on or before the 5th 



 

 

 - 130 -  

 

Business Day after notice of such failure is given to the Seller to the extent it is 

capable of remedy; or 

(iii) representation, warranty or statement made or deemed to be made by the Seller 

in the Receivables Sale Agreement is or proves to have been incorrect or 

misleading in any material respect when made or deemed to be made which 

materially impacts the position of the Most Senior Class of Noteholders, if such 

circumstance is not remedied on or before the 5
th

 Business Day after notice of 

such failure is given to the Seller to the extent it is capable of remedy; 

(f) the occurrence of a Seller Insolvency Event;  

(g) the occurrence of an ECI Insolvency Event; 

(h) on a Calculation Date it is determined that the balance of the Class A Reserve Fund will 

fall below 66 per cent. of the Class A Required Reserve Amount on the immediately 

following Payment Date;  

(i) on a Calculation Date, it is determined that the balance of the Class A Reserve Fund is 

below the Class A Required Reserve Amount and was below the Class A Required 

Reserve Amount on the immediately preceding Calculation Date; or 

(j) the priority of the Security granted by the Issuer has changed or has been otherwise 

affected in a manner which is materially prejudicial to the interests of the Most Senior 

Class of Noteholders; 

"Amortisation Period" means the period commencing on the earliest to occur of (i) the 

Specified Amortisation Period Start Date, or (ii) the day on which an Amortisation Event occurs; 

"Ancillary Rights" means in relation to a Right, all ancillary rights, accretions and supplements 

to such Right, including without limitation (i) any guarantees or indemnities in respect of such 

Right, (ii) any legal and contractual rights, actions and claims that the Seller may have against 

any Vendor by reason of any of the events or circumstances giving rise to a Deemed Collection 

pursuant to the Receivables Sale Agreement and (iii) any retention of title ("reserva de 

dominio"); 

"Applicable Discount Rate" means as at an Additional Purchase Date, 1 minus Yield Reserve as 

calculated on the relevant Purchase Date; 

"Asset Factor" means as at any Calculation Date the higher of: 

(1) 

(a) the aggregate of: 

(i) Loss Reserve;  

(ii) Dilution Reserve; and  

(iii) the higher of: 

(A) zero; and 

(B) the difference between (A) the Yield Reserve and (B) the amounts 

credited to the Class A Reserve Fund on such Calculation Date divided 

by the Adjusted Borrowing Base. 

Divided by 

(b) 1 minus the aggregate of: 

(i) Loss Reserve;  
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(ii) Dilution Reserve; and  

(iii) the higher of: 

(A) zero; and 

(B) the difference between (A) the Yield Reserve and (B) the amounts 

credited to the Class A Reserve Fund on such Calculation Date divided 

by the Adjusted Borrowing Base; 

and (2) the Asset Factor Floor;  

"Asset Factor Floor" means 23.5 per cent.;  

"Assignment Agreement"  means an assignment agreement in, or substantially in, the form of 

the document so named set out in the Receivables Sale Agreement; 

"Authorised Investments" means any Euro denominated certificate of deposit, commercial 

paper or other investments which are repayable or mature on or before the Payment Date 

following the date on which such investment is acquired or made and which meets the following 

conditions: 

(a) it has a short-term rating of at least F2/A-1/R-1 (middle) by Fitch/S&P/DBRS (where a 

short-term rating is applicable to such investment), provided that if no short-term rating 

by DBRS is available, it must instead have the Equivalent Required Rating; 

(b) it has a long-term rating of at least A-/AA-/A by Fitch/S&P/DBRS (where a long-term 

rating is applicable to such investment), provided that if no long-term rating by DBRS is 

available, it must instead have the Equivalent Required Rating; 

(c) any other debt obligations in relation to which confirmation has been received from the 

Credit Rating Agencies that such investment would not adversely affect the rating of the 

Notes; or 

(d) if an Event of Default has occurred, any other investments, whether similar to those 

aforesaid or not, which may be selected by the Trustee by placing the same on deposit in 

the name or under the control of the Trustee with such bank or other financial institution 

as the Trustee may think fit; 

"Available Distribution Amounts" on each Calculation Date shall be the aggregate of: 

(a) Loan Receipts relating to the immediately preceding Collection Period; plus 

(b) amounts released from the Class A Note Excess Ledger if the Borrowing Base Test is 

satisfied; plus 

(c) amounts released from the Class A Reserve Fund on such Calculation Date after the 

Class A Notes and the Subordinated Loan have been redeemed in full; plus 

(d) interest earned by the Issuer in relation to the Issuer Collection Accounts and Issuer 

Transaction Account or on Authorised Investments made using funds paid into the Issuer 

Transaction Account; plus 

(e) any other income of the Issuer received during the immediately preceding Collection 

Period; 

less: 

(a) amounts applied from time to time during the immediately preceding Collection Period 

in making payment of certain monies which properly belong to the Seller and/or other 

third parties; and 
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(b) any DDR Advances necessary to be paid by the Issuer to the Servicer pursuant to the 

Servicing Agreement and any direct debit returns necessary to be paid by the Issuer to 

the Issuer Collection Account Banks pursuant to the Direct Debit Collection Agreements; 

"Back-Up Servicer" means Santander Consumer Finance, S.A., in its capacity as back-up 

servicer under the Back-Up Servicing Agreement; 

"Back-Up Servicing Agreement" means the agreement so named dated on or about the Closing 

Date between the Back-Up Servicer, the Seller, the Servicer, the Issuer and the Trustee; 

"Basic Terms Modification" means any proposal: 

(a) changing any date fixed for payment of principal or interest in respect of the Notes; 

(b) changing the amount required to redeem the Notes, or the amount of interest payable on 

the Notes; 

(c) changing the method of calculating the amount of any payment in respect of the Notes of 

any class on redemption or maturity; 

(d) releasing or substituting the Security or any part thereof except in accordance with the 

Transaction Documents; 

(e) changing the currency in which amounts due in respect of the Notes are payable; 

(f) altering the priority of payment of interest or principal in respect of the Notes; 

(g) changing the quorum at any meeting or the majority required to pass an Extraordinary 

Resolution; 

(h) amending the definitions of Amortisation Event, Potential Amortisation Event, Event of 

Default or Potential Event of Default; or 

(i) altering this definition. 

"Benefit" means in respect of any asset, agreement, property or right (each a "Right" for the 

purpose of this definition) held, assigned, conveyed, transferred, charged, sold or disposed of by 

any person shall be construed so as to include: 

(a) all right, title, interest and benefit, present and future, actual and contingent (and 

interests arising in respect thereof) of such person in, to, under and in respect of such 

Right and all Ancillary Rights in respect of such Right; 

(b) all monies and proceeds payable or to become payable under, in respect of, or pursuant 

to such Right or its Ancillary Rights and the right to receive payment of such monies and 

proceeds and all payments made, including, in respect of any bank account, all sums of 

money which may at any time be credited to such bank account together with all interest 

accruing from time to time on such money and the debts represented by such bank 

account; 

(c) the benefit of all covenants, undertakings, representations, warranties and indemnities in 

favour of such person contained in or relating to such Right or its Ancillary Rights; 

(d) the benefit of all powers of and remedies for enforcing or protecting such person's right, 

title, interest and benefit in, to, under and in respect of such Right or its Ancillary Rights, 

including the right to demand, sue for, recover, receive and give receipts for proceeds of 

and amounts due under or in respect of or relating to such Right or its Ancillary Rights; 

and 

(e) all items expressed to be held on trust or, as applicable, custody for such person under or 

comprised in any such Right or its Ancillary Rights, all rights to deliver notices and/or 

take such steps as are required to cause payment to become due and payable in respect of 

such Right and its Ancillary Rights, all rights of action in respect of any breach of or in 
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connection with any such Right and its Ancillary Rights and all rights to receive 

damages or obtain other relief in respect of such breach; 

"Block Voting Instruction" means, in relation to any Meeting, a document in the English 

language issued by a Registrar: 

(a) certifying: 

(i) that certain specified Class A Notes (each a "Blocked Note") have been blocked 

in an account with a clearing system and will not be released until the 

conclusion of the Meeting and that the Noteholder of each Blocked Note or a 

duly authorised person on its behalf has instructed the Registrar that the votes 

attributable to such Blocked Note are to be cast in a particular way on each 

resolution to be put to the Meeting; or 

(ii) that each registered Noteholder of certain specified Class A Notes (each a  

"Relevant Note") or a duly authorised person on its behalf has instructed the 

Registrar that the votes attributable to each Relevant Note held by it are to be 

cast in a particular way on each resolution to be put to the Meeting; and 

in each case that, during the period of 48 hours before the time fixed for the Meeting, 

such instructions may not be amended or revoked; 

(b) listing the total principal amount of the Blocked Notes and the Relevant Notes, 

distinguishing for each resolution between those in respect of which instructions have 

been given to vote for, or against, the resolution; and 

(c) authorising a named individual or individuals to vote in respect of the Blocked Notes and 

the Relevant Notes in accordance with such instructions; 

"Borrowing Base Test" means (as of any date of determination) a test that will be satisfied if the 

Adjusted Borrowing Base as of such date is equal to or greater than the aggregate of the Adjusted 

Class A Principal Amount Outstanding and the Class B VFN Minimum Amount; 

"Breach of Duty" means in relation to any person, a wilful default, fraud, illegal dealing, 

negligence or material breach of any agreement or breach of trust by such person; 

"Business Day" means a day on which the TARGET2 System is operating and on which banks 

are generally open for business in London and Madrid; 

"Calculation Agent" means Deutsche Bank AG, London Branch; 

"Calculation Date" means the last day of each calendar month provided that if a payment is to 

be made on a Calculation Date and such date is not a Madrid Business Day then such payment 

shall be made on the first following Madrid Business Day; 

"Card" means the Seller's store card; 

"Cash Administration Agreement" means the agreement so named dated on or about the 

Closing Date between the Issuer, the Trustee, the Seller, the Servicer and the Cash Administrator; 

"Cash Administrator" means Deutsche Bank AG, London Branch and any successor or 

replacement cash administrator in accordance with the terms of the Cash Administration 

Agreement; 

"Charged Property" means all the property of the Issuer which is subject to the Security; 

"Class A Conditions" means the terms and conditions to be endorsed on the Class A Notes in, or 

substantially in, the form set out in the Trust Deed as any of the same may from time to time be 

modified in accordance with the Trust Deed and any reference to a particular numbered 

Condition shall be construed in relation to the Class A Notes accordingly; 

"Class A Global Notes" means Class A1 Global Notes and the Class A2 Global Notes; 
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"Class A Note Excess Ledger" means the ledger in the books of the Issuer so named created and 

maintained by the Cash Administrator in accordance with the Cash Administration Agreement; 

"Class A Noteholders" means the Class A1 Noteholders and the Class A2 Noteholders; 

"Class A Notes" means any or all of the Class A1 Notes and the Class A2 Notes; 

"Class A Required Reserve Amount" means an amount equal to the maximum of   

(a) 1.5 per cent., and 

(b) the aggregate of (i) the Reference Rate as of the Calculation Date multiplied by 1.52 and 

(ii) the Class A Weighted Average Margin divided by 4, 

(for clarification: (EUR1M x 1.52 + Class A Weighted Average Margin)/4) 

of the sum of the Principal Amount Outstanding of the Class A Notes; 

"Class A Reserve Fund" means the credit balance from time to time of the Class A Reserve 

Fund Ledger; 

"Class A Reserve Fund Ledger" means the ledger in the books of the Issuer so named created 

and maintained by the Cash Administrator in accordance with the Cash Administration 

Agreement; 

"Class A Weighted Average Margin" means: 

(a) the aggregate of: 

(i) the Principal Amount Outstanding of the Class A1 Notes multiplied by the 

Margin applicable to the Class A1 Notes; and 

(ii) the Principal Amount Outstanding of the Class A2 Notes multiplied by the 

Margin applicable to the Class A2 Notes, 

(b) divided by the sum of the Principal Amount Outstanding of the Class A Notes;  

"Class A1 Global Notes" means any global note issued in respect of the Class A1 Notes in, or 

substantially in, the form set out in the Trust Deed; 

"Class A1 Interest Amount" means: 

(a) in respect of a Class A1 Note for any Interest Period, the amount of interest calculated 

on the related Calculation Date in respect of such Class A1 Note for such Interest Period 

by multiplying the Principal Amount Outstanding of such Class A1 Note on the Payment 

Date following such Calculation Date by the relevant Interest Rate and multiplying the 

amount so calculated by the relevant Day Count Fraction and rounding the resultant 

figure to the nearest €0.01; and 

(b) in relation to the Class A1 Notes for any Interest Period, the aggregate amount in 

paragraph (a) above, of all Class A1 Notes for such Interest Period. 

"Class A1 Noteholder" means a person at any time in whose name a Class A1 Note is registered 

at that time in the Register (or, in the case of a joint holding, the first named person); 

"Class A1 Notes" means the €550,000,000 Class A1 asset backed floating rate notes due 

November 2020; 

"Class A2 Global Notes" means any global note issued in respect of the Class A2 Notes in, or 

substantially in, the form set out in the Trust Deed; 

"Class A2 Interest Amount" means: 
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(a) in respect of a Class A2 Note for any Interest Period, the amount of interest calculated 

on the related Calculation Date in respect of such Class A2 Note for such Interest Period 

by multiplying the Principal Amount Outstanding of such Class A2 Note on the Payment 

Date following such Calculation Date by the relevant Interest Rate and multiplying the 

amount so calculated by the relevant Day Count Fraction and rounding the resultant 

figure to the nearest €0.01; and 

(b) in relation to the Class A2 Notes for any Interest Period, the aggregate amount in 

paragraph (a) above, of all Class A2 Notes for such Interest Period. 

"Class A2 Noteholder" means a person at any time in whose name a Class A2 Note is registered 

at that time in the Register (or, in the case of a joint holding, the first named person); 

"Class A2 Notes" means the €50,000,000 Class A2 asset backed floating rate notes due 

November 2020; 

"Class B VFN" means the variable funding note issued, at closing, pursuant to the Variable 

Funding Issuing and Purchase Agreement; 

"Class B VFN Conditions" means the terms and conditions to be endorsed on the Class B VFN 

in, or substantially in, the form set out in the Trust Deed as any of the same may from time to 

time be modified in accordance with the Trust Deed; 

"Class B VFN Holder" means Financiera El Corte Inglés E.F.C., S.A. for so long as it is the 

holder of the Class B VFN or any other person who for the time being is the holder of the Class 

B VFN; 

"Class B VFN Interest Amount" means in respect of the Class B VFN for any Interest Period, 

the amount of interest calculated on the related Calculation Date in respect of the Class B VFN 

for such Interest Period by multiplying the Principal Amount Outstanding of the Class B VFN on 

the Payment Date preceding such Calculation Date by the relevant Interest Rate and multiplying 

the amount so calculated by the relevant Day Count Fraction and rounding the resultant figure to 

the nearest €0.01; 

"Class B VFN Minimum Amount" means the greater of: 

(a) the product of the Adjusted Class A Principal Amount Outstanding as at such Payment 

Date and the Asset Factor; and 

(b) an amount corresponding to 5 per cent. in the securitised exposure in accordance with 

Article 122a of the CRD or such other additional amount as may be agreed from time to 

time by the Issuer and the Class B VFN Holder and notified to the Trustee; 

"Class B VFN Registrar" means Deutsche Bank Luxembourg S.A. appointed by the Issuer to 

maintain a register of the Class B VFN; 

"Clearing System Business Day" means Monday to Friday inclusive except 25 December and 1 

January; 

"Clearstream, Luxembourg" means Clearstream Banking Société Anonyme, Luxembourg; 

"Closing Date" means 7 November 2013; 

"Closing Purchase Price" means the aggregate Loan Outstanding Balance of the T-Receivables, 

FSC Receivables and FCC Receivables in the Initial Receivables Portfolio as of the Initial Cut-

Off Date multiplied by the Initial Discount Rate payable on the Closing Date;  

"Co-Arrangers" means Banco Santander, S.A. and Deutsche Bank AG, London Branch; 

"Collection Period" means, in relation to any Calculation Date, the period commencing on (but 

excluding) the Calculation Date immediately preceding such Calculation Date and ending on 

(and including) such Calculation Date, provided that the first Collection Period commences on 
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(but excludes) the Closing Date and ends on the following Calculation Date (including such 

date); 

"Collection Policies" means the servicing and administration policies and practices from time to 

time applied by the Servicer in relation to assets of the nature and character of the Receivables 

and which must comply with the standard of skill, care and diligence set out in the Servicing 

Agreement. A copy of the Collection Policies currently applied by the Servicer is attached as 

Schedule 2 (Collection Policies) to the Servicing Agreement; 

"Collections" means, in relation to the Receivables Portfolio, the payments of principal, interest, 

fees, delinquency fees, early amortisation fees and any other amounts owing by the Obligors to 

the Seller from time to time in accordance with the terms of the Loan Agreements after the sale 

thereof to the Issuer; 

"Concentration Limit" means each of the following: 

(a) the average Obligor Outstanding Balance of Obligor Aggregate Receivables in the 

Receivables Portfolio will not exceed €500;  

(b) the aggregate Loan Outstanding Balance of Receivables owed by the one hundred 

Obligors with the highest amount of Obligor Aggregate Receivables outstanding will not 

exceed 2 per cent. of the aggregate Loan Outstanding Balance of the Receivables in the 

Receivables Portfolio; and 

(c) the aggregate Obligor Outstanding Balance of Obligor Aggregate Receivables with an 

Obligor Loan Outstanding Balance above €5,000 will not exceed 12 per cent. of the 

aggregate Loan Outstanding Balance of the Receivables in the Receivables Portfolio; 

"Conditions" means the Class A Conditions and the Class B VFN Conditions and "Condition" 

means a Condition of either of them as applicable; 

"Corporate Services Agreement" means the agreement so named dated on or about the Closing 

Date between the Issuer and the Corporate Services Provider; 

"Corporate Services Provider" means Deutsche International Corporate Services (Ireland) 

Limited or any successor thereof or any other person appointed as replacement corporate services 

provider from time to time in accordance with the Corporate Services Agreement; 

"Credit Rating" means, in relation to the Class A Notes, the credit rating given to that class by 

any of the Credit Rating Agencies and "Credit Ratings" means all of such Credit Ratings; 

"Credit Rating Agencies" means S&P, Fitch and DBRS and "Credit Rating Agency" means 

any of them; 

"Current EURIBOR" means EURIBOR for the current Interest Period; 

"Cut-off Date" means the day immediately preceding an Additional Purchase Date; 

"Day Count Fraction" means, in respect of an Interest Period, the actual number of days in such 

period divided by 360; 

"DBRS" means DBRS Ratings Limited or any successor to its rating business; 

"DDR Advances" means the amounts advanced by the Servicer to the Issuer Collection Account 

Banks in relation to direct debit returns as provided for in the Direct Debit Collection 

Agreements; 

"Decryption Key Agent" means Deutsche Bank Luxembourg, S.A., a private company 

incorporated with limited liability under the laws of Luxembourg, registered with the commercial 

registry under number B9164 having it registered office at 2 Boulevard Konrad Adenauer, L-

1115 Luxembourg, in its capacity as Decryption Key Agent under the Decryption Key Custody 

Agreement; 
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"Decryption Key Custody Agreement" means the agreement so named dated on or about the 

Closing Date between the Seller, the Servicer, the Issuer, the Trustee, the Back-Up Servicer and 

the Decryption Key Agent;  

"Deed of Charge" means the deed so named dated on or about the Closing Date between the 

Issuer and the Trustee; 

"Deemed Collection" means any amounts paid or deemed to be paid by the Seller pursuant to the 

Receivables Sale Agreement; 

"Deemed Collection Amount" means, where the Issuer is deemed to have received a Deemed 

Collection in relation to a Receivable, the amount equal to the Loan Outstanding Balance of such 

Receivable or where such Receivable is subject to a Dilution the amount equal to such Dilution; 

"Default Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a 

percentage) calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of all Receivables (including for the purposes 

of this definition only the aggregate portion of the outstanding balance of Loans which 

have at any time been owned by the Issuer prior to a Restructuring) becoming Defaulted 

Receivables during the Trigger Calculation Period ending on (and for the avoidance of 

doubt including) such Trigger Calculation Date; by 

(b) the aggregate Loan Outstanding Balance of the Receivables (excluding any Defaulted 

Receivables) as at the immediately preceding Calculation Date; 

"Default Trigger" means on a Trigger Calculation Date, the average Default Ratio for the three 

preceding Trigger Calculation Periods (including for the avoidance of doubt the Trigger 

Calculation Period in which such Trigger Calculation Date takes place), providing that, (i) in 

relation to the first Trigger Calculation Date this means the average of the Default Ratio for the 

preceding Trigger Calculation Period and the historical default ratio for October and September 

as determined in the first Monthly Report, and (ii) in relation to the second Trigger Calculation 

Date this means the average of the Default Ratio for the two preceding Trigger Calculation 

Periods and the historical default ratio for October as determined in the first Monthly Report, 

exceeds 1 per cent.; 

"Defaulted Receivable" means any Receivable which (i) has been written off ("regularizado") 

by the Servicer in accordance with the Collection Policies of the Servicer; (ii) has been referred 

to the legal department of the Servicer (Asesoría Jurídica) in accordance with the Collection 

Policies of the Servicer; or (iii) is more than 180 days in arrears, whichever is earlier; 

"Deferred Consideration" means the consideration (in addition to the Initial Purchase Price or 

the Initial Additional Purchase Price, as applicable) due and payable to the Seller pursuant to the 

Receivables Sale Agreement in respect of the sale of the Receivables Portfolio, which shall be an 

amount equal to the amount remaining after making payment of (as applicable): 

(a) the items described in (a.) to (l.) (inclusive) of the Pre-Enforcement Revolving Period 

Priority of Payments on each Payment Date;  

(b) the items described in (a.) to (k.) (inclusive) of the Pre-Enforcement Amortisation 

Priority of Payments on each Payment Date; or 

(c) the items described in (a.) to (h.) (inclusive) of the Post-Enforcement Priority of 

Payments; 

"Delinquency Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a 

percentage) calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of all Delinquent Receivables (including for the 

purposes of this definition only the aggregate portion of the outstanding balance of 

Receivables which have at any time been owned by the Issuer prior to a Restructuring) 

as at such Trigger Calculation Date; by 
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(b) the aggregate Loan Outstanding Balance of the Receivables as at the immediately 

preceding Calculation Date (for the avoidance of doubt, excluding Defaulted 

Receivables on such Calculation Date);  

"Delinquency Trigger" means on a Trigger Calculation Date, the average Delinquency Ratio for 

the three preceding Trigger Calculation Periods (including for the avoidance of doubt the Trigger 

Calculation Period in which such Trigger Calculation Date takes place) providing that, (i) in 

relation to the first Trigger Calculation Date this means the average of the Delinquency Ratio for 

the preceding Trigger Calculation Period and the historical delinquency ratio for October and 

September as determined in the first Monthly Report, and (ii) in relation to the second Trigger 

Calculation Date this means the average of the Delinquency Ratio for the two preceding Trigger 

Calculation Periods and the historical delinquency ratio for October as determined in the first 

Monthly Report, exceeds 5 per cent.; 

"Delinquent Receivable" means any Receivable which is more than 30 days in arrears but is less 

than 181 days in arrears from the due date (and, for the avoidance of doubt is not a Defaulted 

Receivable); 

"Dilution" means a reduction or cancellation of a Receivable as a result of: 

(a) a Receivable refund being granted by the Seller (including, for the avoidance of doubt, 

any VAT refund); 

(b) a Receivable discount being granted in respect of one or more Receivables by the Seller; 

(c) any defective, rejected or returned goods or services or any failure by the Seller to 

deliver any goods or provide any services; 

(d) any change in the terms of or cancellation of a Loan Agreement or any cash discount or 

discount for quick payment; 

(e) any set off by an Obligor in respect of any claim by such Obligor as to amounts owed to 

it on the related Receivable; 

(f) any dispute, offset, counterclaim or defence; or 

(g) any other event other than by reason of a cash payment made by the Obligor; 

"Dilution Horizon Ratio" or "DHR" means, as at any Calculation Date, the fraction (expressed 

as a percentage) calculated by dividing: 

(a) the aggregate Loan Outstanding Balance of the Receivables which are purchased during 

the Collection Period ending on (and for the avoidance of doubt including) such 

Calculation Date; by 

(b) the Adjusted Borrowing Base as at such Calculation Date; 

"Dilution Ratio" means, as at any Trigger Calculation Date, the fraction (expressed as a 

percentage) calculated for the Trigger Calculation Period ending on such Trigger Calculation 

Date by dividing: 

(a) the aggregate amount of the sum of T-Returns and, but without duplication, Dilutions 

occurred during the Trigger Calculation Period ending on (and for the avoidance of 

doubt including) such Trigger Calculation Date and related to Receivables advanced 

more than 30 days before the date of the relevant T-Return or, as applicable, Dilution; by 

(b) the aggregate Loan Outstanding Balance of the Receivables which are purchased during 

the previous Trigger Calculation Period; 

"Dilution Reserve" means the ratio calculated as at any Calculation Date using the following 

formula: 
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       xDHREDR/DSxEDRDSSFxEDR 
 

where: 

"SF" means 2.50; 

"EDR" means the average Dilution Ratio in the preceding 12 Trigger Calculation Periods; 

"DS" means the highest Dilution Ratio in the preceding 12 Trigger Calculation Periods; 

"Dilution Trigger" means on a Trigger Calculation Date, the average Dilution Ratio for the three 

preceding Trigger Calculation Periods (including for the avoidance of doubt the Trigger 

Calculation Period in which such Trigger Calculation Date takes place) providing that, (i) in 

relation to the first Trigger Calculation Date this means the average of the Dilution Ratio for the 

preceding Trigger Calculation Period and the historical dilution ratio for October and September 

as determined in the first Monthly Report, and (ii) in relation to the second Trigger Calculation 

Date this means the average of the Dilution Ratio for the two preceding Trigger Calculation 

Periods and the historical dilution ratio for October as determined in the first Monthly Report, 

exceeds 4 per cent.; 

"Direct Debit Collection Agreements" means each of the agreements named Contratos de 

Colaboración en la Gestión de Cobros Domiciliados entered into on or before the Closing Date 

between the Seller, the Servicer, the Issuer, the Cash Administrator, the Back-Up Servicer and 

the relevant Issuer Collection Account Bank for the purposes of regulating the direct debit 

collection arrangements in relation to the Receivables; 

"Discount Factor" means the aggregate of Stressed EURIBOR plus Spread plus Servicing Fee 

Percentage; 

"Discount Rate" means each of the Initial Discount Rate or the Applicable Discount Rate, as 

applicable; 

"Dispute" means a dispute arising out of or in connection with any Transaction Document 

(including a dispute regarding the existence, validity or termination of any Transaction 

Document) or relating to any non-contractual or other obligation arising out of or in connection 

with any Transaction Document or the consequences of its nullity; 

"Drawing" means each payment made by an Obligor as a consequence of a purchase by means 

of using the Card; 

"ECI" means El Corte Inglés S.A.; 

"El Corte Inglés Group" means the Seller, El Corte Inglés S.A. or any of their affiliates; 

"Eligibility Criteria" means the criteria set out in Schedule 2 (Eligibility Criteria) of the 

Receivables Sale Agreement; 

"Enforcement Notice" means a notice delivered by the Trustee to the Issuer and the Cash 

Administrator in accordance with Condition 12 (Events of Default) which declares the Notes to 

be immediately due and payable; 

"Equivalent Required Rating" means: 

(a) with respect to the Issuer Account Bank and (i) its short-term debt obligations, if the 

short-term unsecured, unsubordinated and unguaranteed debt obligations of such entity 

are rated by Moody's Investors Service Limited or its affiliate (together, "Moody's"), 

Fitch and S&P, the average of such ratings by such rating agencies or, if rated only by 

any two of Moody's, Fitch and S&P, the lowest of such two ratings or, if rated only by 

Moody's, Fitch or S&P, such rating in each case is at least equal to P-1, F1 or A1, 

respectively, and (ii) its long-term debt obligations, if the long-term unsecured, 

unsubordinated and unguaranteed debt obligations of such entity are rated by Moody's, 

Fitch and S&P, the average of such ratings by of such rating agencies or, if rated only by 
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any two of Moody's, Fitch and S&P, the lowest of such two ratings or, if rated only by 

Moody's, Fitch or S&P, such rating, in each case, is at least equal to A2 or A, 

respectively; and 

(b) with respect to Authorised Investments, (i) where a short term rating is applicable to 

such investment and such investment is rated by Moody's, Fitch and S&P, the lowest of 

such two ratings or, if rated only by Moody's, Fitch or S&P, such rating in each case is at 

least equal to P-1, F1 or A1, respectively, or (ii) where a long term rating is applicable to 

such investment and such investment is rated by Moody's, Fitch and S&P, the average of 

such ratings by of such rating agencies or, if rated only by any two of Moody's, Fitch and 

S&P, the lowest of such two ratings or, if rated only by Moody's, Fitch or S&P, such 

rating, in each case, is at least equal to A2 or A, respectively; 

"EURIBOR" means the European Interbank Offered Rate; 

"euro", "EUR" or "€" means the currency introduced at the start of the third stage of European 

economic and monetary union, and as defined in Article 2 of Council Regulation (EC) No 974/98 

of 3 May 1998 on the introduction of the euro, as amended; 

"Euroclear" means Euroclear Bank S.A./N.V.; 

"Event of Default" means any one of the events specified in Condition 12 (Events of Default); 

"Extraordinary Resolution" means a resolution passed at a meeting of Noteholders duly 

convened and held in accordance with the Trust Deed by more than 75 per cent. of votes cast; 

"Fall-Back Initial Cut-Off Date" means 5 November 2013; 

"FCC Receivables" means Receivables arising from FCC Loans; 

"Final Maturity Date" means the Payment Date falling in November 2020; 

"First Payment Date" means 13 December 2013; 

"Fitch" means Fitch Ratings España S.A.U. or any successor to its credit rating business; 

"Form of Proxy" means, in relation to any Meeting, a document in the English language 

available from the Registrar signed by a Noteholder or, in the case of a corporation, executed 

under its seal or signed on its behalf by a duly authorised officer and delivered to the Registrar 

not later than 48 hours before the time fixed for such Meeting, appointing a named individual or 

individuals to vote in respect of the Class A Notes held by such Noteholder; 

"FSC Receivables" means Receivables arising from FSC Loans; 

"holder" means the bearer of a Note and the words "holders" and related expressions shall 

(where appropriate) be construed accordingly; 

"Incorporated Terms Memorandum" means the memorandum so named dated on or about the 

Closing Date and signed for the purpose of identification by each of the Transaction Parties; 

"Individual Note Certificates" means any individual note certificate issued to a Noteholder in 

respect of its registered holding of the Class A1 Notes or the Class A2 Notes in, or substantially 

in, the form set out in the Trust Deed; 

"Ineligible Receivable" means a Receivable which as at the relevant Purchase Date does not 

meet one or more of the Eligibility Criteria; 

"Initial Additional Purchase Price" means the aggregate Loan Outstanding Balance of the T-

Receivables, FSC Receivables and FCC Receivables (i) originated in the relevant Origination 

Period as well as (ii) those that were not eligible in the relevant Origination Period in which they 

had been originated but actually meet the Eligibility Criteria on the relevant Additional Purchase 

Date included in the Additional Receivables Portfolio multiplied by the Applicable Discount 
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Rate calculated on the immediately preceding Calculation Date payable on the relevant 

Additional Purchase Date;  

"Initial Cut-Off Date" means the Scheduled Initial Cut-Off Date, unless the Seller is unable to 

prepare the DVD with details of the Initial Receivables Portfolio as of such date before 10:00 a.m. 

Madrid time on the Closing Date, in which case it shall mean the Fall-Back Initial Cut-Off Date; 

"Initial Discount Rate" means as at the Closing Date 1 minus Yield Reserve as calculated on 

such Closing Date; 

"Initial Purchase Price" means, in respect of the Initial Receivables Portfolio, the amount of the 

consideration paid or to be paid by the Issuer for the purchase of the Receivables Portfolio on the 

Closing Date, such amount being equal to: 

(a) the Closing Purchase Price; and 

(b) the Deferred Consideration payable on each Payment Date in accordance with the 

Priorities of Payments;  

"Initial Receivables Portfolio" means the Loans, the Ancillary Rights and all monies derived 

therein from time to time which will be sold to the Issuer on the Closing Date pursuant to the 

Receivables Sale Agreement; 

"Initial Receivables Portfolio Reference Date" means 31 October 2013; 

"Insolvency Official" means, in relation to a company, a liquidator, (except, in the case of the 

Issuer, a liquidator appointed for the purpose of a merger, reorganisation or amalgamation the 

terms of which have previously been approved either in writing by the Trustee or by an 

Extraordinary Resolution of the holders of the Most Senior Class of Notes) provisional 

liquidator, administrator, examiner, bank administrator, bank liquidator, investment bank 

administrator, administrative receiver, receiver, receiver and manager, receiver or manager, 

compulsory or interim manager, nominee, supervisor, trustee, conservator, guardian or other 

similar officer in respect of such company or in respect of any arrangement, compromise or 

composition with any creditors or any equivalent or analogous officer under the law of any 

jurisdiction (including, without limitation, any administrador concursal); 

"Insolvency Proceedings" means any winding-up, dissolution or administration including bank 

administration, examination, receivership, bank insolvency, special administration (bank 

administration) or special administration (bank insolvency) (whether by court action or 

otherwise) of a company and shall be construed so as to include any equivalent or analogous 

proceedings under the law of any jurisdiction including the seeking of liquidation, winding-up, 

reorganisation, dissolution, administration (whether by court action or otherwise), arrangement, 

adjustment, protection or relief of debtors; 

"Interest Amount" means the Class A1 Interest Amount and/or the Class A2 Interest Amount 

and/or the Class B VFN Interest Amount as applicable; 

"Interest Period" means each period from (and including) a Payment Date (or the Closing Date) 

to (but excluding) the next (or First) Payment Date; 

"Interest Rate" means, in respect of each class of Notes for each Interest Period, the Reference 

Rate plus: 

(a) 2.7 per cent. in the case of the Class A1 Notes;  

(b) 2.7 per cent. in the case of the Class A2 Notes; and 

(c) 3.5 per cent. in the case of the Class B VFN; 

"Irish Stock Exchange" means the Irish Stock Exchange Limited; 

"Irish VATA" means the Value Added Tax Consolidation Act 2010 of Ireland as amended; 
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"Issuer" means Secucor Finance 2013-I Limited, a private limited company incorporated in 

Ireland with registered number 528739 as issuer of the Notes; 

"Issuer Account Bank" means BNP Paribas Securities Services, Sucursal en España in its 

capacity as issuer account bank in accordance with the terms of the Issuer Account Bank 

Agreement or any successor or replacement thereof, in each case in accordance with the Issuer 

Account Bank Agreement; 

"Issuer Account Bank Agreement" means the agreement so named dated on or about the 

Closing Date between the Issuer, the Seller, the Cash Administrator, the Issuer Account Bank 

and the Trustee; 

"Issuer Account Bank Required Rating" means with respect to the Issuer Account Bank (i) a 

short-term, unsecured unguaranteed and unsubordinated debt obligations rating of at least "F1/A-

1" by Fitch/S&P and (ii) a long-term rating of at least "A/A" by Fitch/S&P and (iii) if the short-

term, unsecured, unguaranteed and unsubordinated debt is publicly or privately rated by DBRS, a 

rating of at least "R-1 (low)" or if such short-term, unsecured, unguaranteed and unsubordinated 

debt is not publicly or privately rated by DBRS, but is rated by at least one of Fitch, Moody's and 

S&P, the Equivalent Required Rating with respect to its short-term obligations and (iv) if the 

long-term, unsecured, unguaranteed and unsubordinated debt is publicly or privately rated by 

DBRS, a rating of at least "A" or if such long-term, unsecured, unguaranteed and unsubordinated 

debt is not publicly or privately rated by DBRS, but is rated by at least one of Fitch, Moody's and 

S&P, the Equivalent Required Rating with respect to its long-term obligations; 

"Issuer Collection Account Banks" means Banco Santander, S.A., Banco Bilbao Vizcaya 

Argentaria S.A., Caixabank, S.A., Banco de Sabadell, S.A., Bankia, S.A., Banco Popular 

Español, S.A. and Kutxabank, S.A. or any successor or replacement thereof, in each case in 

accordance with the Direct Debit Collection Agreements; 

"Issuer Collection Account Bank Required Rating" means long-term, unsecured, 

unguaranteed and unsubordinated debt obligations ratings of at least "BB-" by Fitch/S&P and of 

at least "BB (low)" by DBRS of the Issuer Collection Account Banks or each Issuer Collection 

Account Bank (as applicable); 

"Issuer Collection Accounts" means each of the bank accounts held with each of the Issuer 

Collection Account Banks in the name of the Issuer where Collections are to be credited by the 

Issuer Collection Account Banks in accordance with the Direct Debit Collection Agreements; 

"Issuer Covenants" means the covenants of the Issuer set out in the Incorporated Terms 

Memorandum; 

"Issuer Insolvency Event" means: 

(a) the Issuer is (or admits it is) unable to pay its debts as they fall due within the meaning 

of section 214 of the Irish Companies Act 1963 (as amended by section 123 of the 

Companies Act 1990) and section 2(3) of the Irish Companies (Amendment) Act 1990, 

or suspends making payments on any of its debts as they fall due; 

(b) a moratorium is declared in respect of any indebtedness of the Issuer; 

(c) the initiation of or consent to Insolvency Proceedings by the Issuer or any other person 

or the presentation of a petition for the making of an administration order or an order for 

the appointment of an examiner and such proceedings are not being disputed in good 

faith with a reasonable prospect of success; 

(d) the making of an administration order or the appointment of an examiner in relation to 

the Issuer; 

(e) an encumbrancer (excluding the Trustee or any receiver) taking possession of the whole 

or any substantial part of the undertaking or assets of the Issuer; 
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(f) any distress, execution, attachment or other process being levied or enforced or imposed 

upon or against the whole or any substantial part of the undertaking or assets of the 

Issuer (excluding by the Trustee or any receiver) and such order, appointment, 

possession or process (as the case may be) not being discharged or otherwise ceasing to 

apply within 30 days; 

(g) the making of an arrangement, composition, scheme of arrangement, reorganisation with 

or conveyance to or assignment for the creditors of the Issuer generally or the making of 

an application to a court of competent jurisdiction for protection from the creditors of the 

Issuer generally; 

(h) the passing by the Issuer of an effective resolution or the making of an order by a court 

of competent jurisdiction for the winding up, liquidation, bankruptcy or dissolution of 

the Issuer or for the appointment of an examiner or for the appointment of an examiner; 

or 

(i)  the appointment of an Insolvency Official in relation to the Issuer or in relation to the 

whole or any substantial part of the undertaking or assets of the Issuer (excluding, in 

relation to the Issuer, the appointment by the Trustee of a receiver); 

"Issuer Jurisdiction" means the Republic of Ireland; 

"Issuer Transaction Account" means the account so named held in the name of the Issuer at the 

Issuer Account Bank or such other account or accounts as may, with the prior written consent of 

the Trustee, be designated by the Issuer as such account; 

"Issuer Warranties" means the representations and warranties set out in the Incorporated Terms 

Memorandum and "Issuer Warranty" means any of them; 

"Joint Lead Managers" means Banco Santander, S.A. and Deutsche Bank AG, London Branch; 

"Key" has the meaning ascribed to such term in Clause 3 (Deposit of the Key) of the Decryption 

Key Custody Agreement;  

"Liabilities" means, in respect of any person, any losses, damages, costs, charges, awards, 

claims, demands, expenses, judgments, actions, proceedings (or threats of any actions or 

proceedings) or other liabilities whatsoever including legal fees and any Taxes and penalties 

incurred by that person; 

"Loan" means any of the following products: 

(a) short-term loans with a maturity typically between three and thirty-six months, repayable 

in equal monthly instalments ("FSC Loans" and "FSC Loan" means any one of them); 

(b) loans with a maturity typically from three to thirty-six months, repayable in equal 

monthly instalments ("FCC Loans" and "FCC Loan" means any one of them); 

(c) loans arising from Drawings resulting from the use of the Seller's Card (tarjeta de 

compra) repayable in full at the end of the month immediately following the month such 

loan is made ("TSC Loans" and "TSC Loan" means any one of them); and 

(d) loans arising from Drawings resulting from the use of the Seller's Card (tarjeta de 

compra) with a fixed limit, typically between €300 to €900 repayable in full at the end of 

the month immediately following the month such loan is made ("TS9 Loans" and "TS9 

Loan" means any one of them); 

"Loan Agreement" means any loan agreement or finance agreement documenting a Loan 

entered into between the Seller as lender, an Obligor as borrower and, in relation to the FSC 

Loans and the FCC Loans only, the relevant Vendor as seller, pursuant to which a Receivable has 

been originated and each other agreement (if any) that governs the terms of, or guarantees and/or 

secures howsoever the obligations represented by such Receivable and "Loan Agreements" 

means all or some of them as the context may require; 
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"Loan Outstanding Balance" means, with respect to any Receivable, as at any date of 

determination the outstanding balance which is scheduled to become due (which for the 

avoidance of doubt excludes any Dilution which is recorded as reducing the outstanding balance 

due in respect of such Receivable); 

"Loan Receipts" means, in relation to a Collection Period, the aggregate of: 

(a) the Collections received during such Collection Period; 

(b) amounts recovered in respect of any Receivable; 

(c) cash consideration paid by the Seller in respect of Deemed Collection Amounts and/or 

the repurchase price of any Receivables affected by a  Restructuring or Product Switch 

(excluding, for the avoidance of doubt, any amounts offset against any cash amounts due 

by the Issuer to the Seller); and 

(d) recoveries received by the Issuer following disposal of the asset relating to a Receivable 

and receipt of realisation proceeds of the relevant Ancillary Rights; 

"London Business Day" means a day on which the TARGET2 System is operating and on 

which banks are generally open for business in London; 

"Loss Reserve" means as at each Calculation Date, a number expressed as a percentage which 

equals the aggregate of the result obtained by multiplying the Loss Reserve Factor of each 

product by its respective weight in the Adjusted Borrowing Base as at such Trigger Calculation 

Date; 

"Loss Reserve Factor" means: 

(a) 20.00 per cent. in relation to FCC Loans; 

(b) 5.50 per cent. in relation to FSC Loans; 

(c) 4.00 per cent. in relation to TSC Loans; and 

(d) 7.00 per cent. in relation to TS9 Loans; 

"Madrid Business Day" means a day on which the TARGET2 System is operating and on which 

banks are generally open for business in Madrid; 

"Margin" means: 

(a) in the case of the Class A1 Notes 2.7 per cent.; 

(b) in the case of the Class A2 Notes 2.7 per cent.; and 

(c) in the case of the Class B VFN 3.5 per cent.;  

"Master Definitions Schedule" means Schedule 1 of the Incorporated Terms Memorandum; 

"Meeting" means a meeting of Noteholders of any class or classes (whether originally convened 

or resumed following an adjournment); 

"Minimum Borrowing Base Trigger" means the Adjusted Borrowing Base as at a Calculation 

Date falls below the aggregate of the Adjusted Class A Principal Amount Outstanding and the 

Class B VFN Minimum Amount after payments due to be made in accordance with the 

Pre-Enforcement Revolving Period Priority of Payments; 

"Minimum Required Rating" means the Issuer Collection Account Bank Required Rating 

and/or the Issuer Account Bank Required Rating as applicable; 

"Most Senior Class of Noteholders" means the holders of the Most Senior Class of Notes; 
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"Most Senior Class of Notes" means the Class A Notes whilst they remain outstanding and, 

thereafter, the Class B VFN; 

"Noteholders" means the Class A Noteholders and the Class B VFN Holder or, where the 

context otherwise requires, the holders of a particular class or classes; 

"Notes" means the Class A Notes and the Class B VFN; 

"Notices Condition" means Condition 18 (Notices); 

"Notices Details" means the provisions set out in Schedule 7 of the Incorporated Terms 

Memorandum; 

"Notification Event" means: 

(a) the making of an order of a court or regulatory authority requiring notice of the transfer 

of the title of the relevant Loans and Ancillary Rights to be served to the relevant 

Obligors; 

(b) the priority of the Security granted by the Issuer has changed or has been otherwise 

affected in a manner which is materially prejudicial to the interests of the Most Senior 

Class of Noteholders but only to the extent that giving notice to the relevant Obligors 

that the Receivables have been transferred to the Issuer is necessary or advisable to 

protect the Security; 

(c) the occurrence of a Servicer Termination Event; or 

(d) the occurrence of a Seller Insolvency Event; 

"Obligor" means a borrower or a guarantor under a Loan Agreement; 

"Obligor Aggregate Receivables" means, with respect to any Obligor, all Receivables in the 

Receivables Portfolio owed by such Obligor; 

"Obligor Outstanding Balance" means, with respect to any Obligor, as at any date of 

determination the aggregate of the Loan Outstanding Balance of all Receivables in the 

Receivables Portfolio owed by such Obligor; 

"Origination Period" means, in respect to each Additional Purchase Date, the period from (and 

excluding) the second Cut-Off Date preceding such Additional Purchase Date (or in the case of 

the first Origination Period, the Initial Cut-Off Date) to (but including) the Cut-Off Date 

immediately preceding such Additional Purchase Date; 

"outstanding" means, in relation to the Notes, all the Notes other than: 

(a) those which have been redeemed in full and cancelled in accordance with the Conditions; 

(b) those in respect of which the date for redemption, in accordance with the provisions of 

the Conditions, has occurred and for which the redemption monies (including all interest 

accrued thereon to such date for redemption) have been duly paid to the Trustee or the 

Principal Paying Agent in the manner provided for in the Agency Agreement (and, 

where appropriate, notice to that effect has been given to the Noteholders in accordance 

with the Notices Condition) and remain available for payment in accordance with the 

Conditions; 

(c) those which have been purchased and surrendered for cancellation as provided in Class 

A Condition 8 (Final Redemption, Mandatory Redemption in Part, Optional Redemption, 

Repurchase and Cancellation) and Class B VFN Condition 8 (Final Redemption, 

Mandatory Redemption in part, Optional Redemption, Repurchase and Cancellation) 

and notice of the cancellation of which has been given to the Trustee; 

(d) those which have become void under the Conditions; 
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(e) those mutilated or defaced Notes which have been surrendered or cancelled and those 

Notes which are alleged to have been lost, stolen or destroyed and in all cases in respect 

of which replacement Notes have been issued pursuant to the Conditions;  

(f) those which are for the time being held by, on behalf of, or for the benefit of the Seller 

except where all Notes of a particular class are held by the Seller and no other class of 

Notes exist that rank prior or pari passu to such class of Notes; and 

(g) any Class A Global Note, to the extent that it shall have been exchanged for Individual 

Note Certificates of the same class pursuant to the provisions contained therein and the 

Conditions; 

provided that for each of the following purposes, namely: 

(i) the right to attend and vote at any meeting of Noteholders; 

(ii) the determination of how many and which Notes are for the time being 

outstanding for the purposes of clause 15 (Waiver), clause 16 (Modifications), 

clause 18 (Proceedings and Actions by the Trustee), clause 27 (Appointment of 

Trustees) and clause 28 (Notice of New Trustee) of the Trust Deed and 

Condition 12 (Events of Default), Condition 13 (Enforcement) and Condition 15 

(Meetings of Noteholders) and the Provisions for Meetings of Noteholders; and 

(iii) any discretion, power or authority, whether contained in the Trust Deed or 

provided by law, which the Trustee is required to exercise in or by reference to 

the interests of the Noteholders or any of them, 

those Notes (if any) which are for the time being held by any person for the benefit of 

the Issuer or the Seller shall (unless and until ceasing to be so held) be deemed not to 

remain outstanding; 

"Payment Date" means the 15
th

 day of each calendar month, unless such date is not a Business 

Day, in which case the payment date shall be the immediately preceding Business Day, 

commencing on the First Payment Date; 

"Post-Enforcement Priority of Payments" means the provisions relating to the order of priority 

of payments set out in Clause 15.1 (Post-Enforcement Priority of Payments) of the Deed of 

Charge; 

"Pre-Enforcement Amortisation Priority of Payments" means the provisions relating to the 

order of priority of payments set out in Schedule 4 (Priorities of Payment), Part B (Pre-

Enforcement Amortisation Priority of Payments) of the Cash Administration Agreement; 

"Pre-Enforcement Priority of Payments" means the Pre-Enforcement Amortisation Priority of 

Payments and the Pre-Enforcement Revolving Period Priority of Payments; 

"Pre-Enforcement Revolving Period Priority of Payments" means the provisions relating to 

the order of priority of payments set out in Schedule 4 (Priorities of Payment), Part A (Pre-

enforcement Revolving Period Priority of Payments) of the Cash Administration Agreement; 

"Principal Amount Outstanding" means, on any day: 

(a) in relation to a Note, the principal amount of that Note upon issue minus the aggregate 

amount of any principal payments in respect of that Note which have become due and 

payable (and been paid) on or prior to that day; 

(b) in relation to a class, the aggregate of the amount in (a) in respect of all Notes 

outstanding in such class; and 

(c) in relation to the Notes outstanding at any time, the aggregate of the amount in (a) in 

respect of all Notes outstanding, regardless of class; 
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"Principal Paying Agent" means Deutsche Bank AG, London Branch in its capacity as principal 

paying agent in accordance with the terms of the Agency Agreement; 

"Principal Retention Trigger" means, on a Calculation Date there are amounts credited to the 

Class A Note Excess Ledger for more than six consecutive Collection Periods (except to the 

extent the Borrowing Base Test is satisfied on such Calculation Date and such amounts are 

determined to be released on the following Payment Date); 

"Priorities of Payments" means the Pre-Enforcement Revolving Period Priority of Payments, 

the Pre-Enforcement Amortisation Priority of Payments, and/or the Post-Enforcement Priority of 

Payments; 

"Product Switch" means a conversion of a Receivable from one product type offered by the 

Seller to another product type offered by the Seller.  For the avoidance of doubt, the Receivable 

subject to the variation of the product type will be deemed terminated and the Loan of the new 

product type will be treated as a new Loan; 

"Product Yield Reserve" means: 

(a) for the FCC Loans, zero; and 

(b) for each of the FSC Loans, TSC Loans and TS9 Loans the ratio calculated as at any 

Calculation Date using the following formula: 
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"Prospectus" means the prospectus dated on or about the Closing Date prepared in connection 

with the issue by the Issuer of the Class A Notes; 

"Provisions for Meetings of Noteholders" means the provisions contained in the Trust Deed; 

"Proxy" means, in relation to any Meeting, a person appointed to vote under a Block Voting 

Instruction  or Form of Proxy other than: 

(a) any person whose appointment has been revoked and in relation to whom the Registrar 

has been notified in writing of such revocation by the time which is 48 hours before the 

time fixed for such Meeting; and 

(b) any person appointed to vote at a Meeting which has been adjourned for want of a 

quorum and who has not been appointed to vote at the Meeting when it is resumed; 

"Purchase Date" means either the Closing Date or an Additional Purchase Date, as applicable; 

 "Reassignment Agreement" means a reassignment agreement in, or substantially in, the form of 

the document so named set out in the Receivables Sale Agreement; 

"Receivables" means the right to receive from Obligors payments of interest (if applicable) and 

repayments of principal due and outstanding in respect of Loans on the Closing Date or on the 

Additional Purchase Date, as applicable, in accordance with the terms of the Loan Agreements; 

"Receivables Portfolio" means the Initial Receivables Portfolio and each Additional Receivables 

Portfolio; 

"Receivables Sale Agreement" means the agreement so named dated on or about the Closing 

Date between the Issuer, the Seller, the Class B VFN Holder and the Trustee; 

"Record Date" has the meaning given to it in Condition 10.3 (Record Date); 
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"Reference Banks" means the principal office of the four major banks in the European interbank 

market, selected by the Agent Bank at the relevant time; 

"Reference Rate" means, on any Calculation Date or, in relation to the first Interest Period, the 

Initial Receivables Portfolio Reference Date (or, if such date is not a Business Day, the 

immediately preceding Business Day), the floating rate determined by the Agent Bank by 

reference to the Screen Rate on such date or if, on such date, the Screen Rate is unavailable: 

(a) the Rounded Arithmetic Mean of the offered quotations as at or about 11:00 a.m. 

(London time) on that date of the Reference Banks to major banks for Euro deposits for 

the Relevant Period in the European interbank market in the Representative Amount 

determined by the Agent Bank after request of each of the Reference Banks; 

(b) if, on such date, two or three only of the Reference Banks provide such quotations, the 

rate determined in accordance with paragraph (a) above on the basis of the quotations of 

those Reference Banks providing such quotations; or 

(c) if, on such date, one only or none of the Reference Banks provide such a quotation, the 

Reserve Reference Rate; 

"Register" means the register maintained by the Registrar at its Specified Office; 

"Registrar" means the institution at its Specified Office initially appointed as registrar pursuant 

to the Agency Agreement or, if applicable, any successor registrar at its Specified Office; 

"Relevant Period" means, in relation to a Calculation Date, the length in months of the related 

Interest Period; 

"Representative Amount" means an amount that is representative for a single transaction in the 

relevant market at the relevant time;  

"Repurchase Agreement" means an agreement in, or substantially in, the form of the document 

so named set out in the Receivables Sale Agreement; 

"Reserve Reference Rate" means on any Calculation Date, if the Agent Bank certifies that it 

cannot determine the Reference Rate in accordance with paragraphs (a) and (b) of that definition, 

the Reference Rate in effect for the Interest Period ending on the Business Day immediately 

preceding the relevant Calculation Date; 

"Restructured Loans" means a Loan that arises from the Restructuring of one or more pre 

existing Receivables; 

"Restructuring" means the acknowledgement and restructuring (reconocimiento y novación de 

deuda) of the liabilities of an Obligor in relation to one or more pre existing Receivables that are 

exclusively formalised by means of an "Acknowledgement and Restructuring Agreement" 

(Acuerdo de reconocimiento y novación de deuda) pursuant to the standard documentation used 

by the Seller for such purposes.  For the avoidance of doubt, the Loan(s) subject to such 

restructuring will be deemed terminated and the liabilities arising from such restructuring will be 

treated as a new Loan; 

"Revolving Period" means the period beginning on the Closing Date and ending on (and 

excluding) the date on which the Amortisation Period commences; 

"Rounded Arithmetic Mean" means the arithmetic mean (rounded, if necessary, to the nearest 

0.0001 per cent., 0.00005 per cent. being rounded upwards); 

"S&P" means Standard & Poor's Credit Market Services Europe Limited and any successor or 

replacement to its credit rating business; 

"Scheduled Initial Cut-Off Date" means the day immediately preceding the Closing Date; 

"Screen" means Reuters Screen EURIBOR01; or 
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(a) such other page as may replace Reuters Screen EURIBOR01 on that Service for the 

purpose of displaying such information; or 

(b) if that service ceases to display such information, such page as displays such information 

on such service (or, if more than one, that one previously approved in writing by the 

Trustee) as may replace such screen; 

"Screen Rate" means, in relation to a Calculation Date, the arithmetic mean of offered 

quotations for one-month Euro deposits (or, with respect to the first Interest Period, the rate 

which represents the linear interpolation of EURIBOR for Euro deposits) in the European 

interbank market displayed on the Screen as at or about 11:00 am (London Time) on that date; 

"Secured Creditors" means the Trustee, the Noteholders, the Servicer, the Back-Up Servicer, 

the Cash Administrator, the Seller, the Issuer Account Bank, the Issuer Collection Account 

Banks, the Principal Paying Agent, the Class B VFN Registrar, the Corporate Services Provider, 

the Subordinated Loan Provider, the Registrar and the Agent Bank; 

"Secured Obligations" means the monies and liabilities which the Issuer covenants and 

undertakes in the Deed of Charge to pay or discharge and all claims, demands or damages for 

breach of any such covenant, and references to secured obligations includes reference to any of 

them; 

"Security" means the security created in favour of the Trustee pursuant to the Deed of Charge; 

"Seller" means Financiera El Corte Inglés E.F.C., S.A. in its capacity as the originator of the 

Receivables; 

"Seller Insolvency Event", "ECI Insolvency Event", or "Servicer Insolvency Event" means 

the occurrence of any of the following events: 

(a) the Seller, ECI or the Servicer (as applicable) is unable or admits its inability to pay its 

debts as they fall due, suspends making payments on any of its debts or, by reason of 

actual or anticipated financial difficulties, commences negotiations with one or more of 

its creditors with a view to rescheduling any of its indebtedness; 

(b) any corporate action, legal proceedings or other procedure or step is taken in relation to: 

(i) a declaration of insolvency (concurso), winding up, dissolution, administration 

or reorganisation (by way of voluntary arrangement, scheme of arrangement or 

otherwise) of the Seller, ECI or the Servicer (as applicable) (including, for the 

avoidance of doubt and without limitation, any early measure, resolution and 

recovery proceedings under Ley 9/2012, de 14 de noviembre, de 

reestructuración y resolución de entidades de crédito and/or any intervention 

under Ley 26/1988, de 29 de julio, sobre Disciplina e Intervención de las 

Entidades de Crédito); 

(ii) a composition, compromise, assignment or arrangement with (i) any creditor of 

the Seller, ECI or the Servicer (as applicable) being owed more than 

€15,000,000 or (ii) a number of creditors of the Seller, ECI or the Servicer (as 

applicable) being owed in aggregate more than €15,000,000, in either case, by 

reason of actual or anticipated financial difficulties (provided , for the avoidance 

of doubt, that the execution and completion of the refinancing of certain debts of 

the Seller, ECI and other companies within their group contemplated in the 

terms and conditions agreed on August 2013 by the Seller, ECI and Banco 

Santander, S.A., Bankia, S.A., CaixaBank, S.A., Banco Bilbao Vizcaya 

Argentaria, S.A., Banco Sabadell, S.A. and Banco Popular Español, S.A. 

(adherence to which by other creditors is expected) shall not amount to a Seller 

Insolvency Event, ECI Insolvency Event, or Servicer Insolvency Event) 

hereunder; or 
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(iii) the appointment of a liquidator, receiver, administrative receiver, administrator, 

compulsory manager or other similar officer in respect of the Seller, ECI or the 

Servicer (as applicable) or any of its assets; 

or any analogous procedure or step is taken in any jurisdiction, provided however that no 

Seller Insolvency Event, ECI Insolvency Event, or Servicer Insolvency Event (as 

applicable) would have occurred if any petition is frivolous or vexatious and is 

discharged, stayed or dismissed within 30 days of commencement; 

"Senior Expenses Reserve" means 0.40 per cent.; 

"Servicer" means Financiera El Corte Inglés E.F.C., S.A. in its capacity as Servicer in 

accordance with the terms of the Servicing Agreement; 

"Servicer Termination Event" means the occurrence of any of the following events: 

(a) a Servicer Insolvency Event; 

(b) a failure by the Servicer to make, when due, any payment or transfer under the Servicing 

Agreement required to be made by it if such failure is not remedied (to the extent it is 

capable of remedy) on or before the second Business Day after the earlier of (i) notice of 

such failure is given to the Servicer (ii) the Servicer becomes aware of such failure; 

(c) a failure by the Servicer to comply with or perform any agreement or obligation set out 

in Clauses 12.1.6, 12.1.7, 12.1.9 and 12.1.10 to the Servicing Agreement, if such failure 

is not remedied on or before the 5
th

 Business Day after the earlier of (i) notice of such 

failure is given to the Servicer or (ii) the Servicer becomes aware of such failure; 

(d) a failure by the Servicer to comply with or perform any agreement or obligation (other 

than an obligation to make any payment or transfer under the Servicing Agreement and 

other than those obligations set out in letter (c) above) to be complied with or performed 

by it in accordance with the Servicing Agreement which materially impacts the position 

of the Most Senior Class of Noteholders, if such failure is not remedied on or before the 

5
th

 Business Day after the earlier of (i) notice of such failure is given to the Servicer (ii) 

the Servicer becomes aware of such failure; 

(e) any representation, warranty or statement made or deemed to be made by the Servicer in 

the Servicing Agreement is or proves to have been incorrect or misleading in any 

material respect when made or deemed to be made which materially impacts the position 

of the Most Senior Class of Noteholders, if such circumstance is not remedied on or 

before the 5
th

 Business Day after the earlier of (i) notice of such failure is given to the 

Servicer (ii) the Servicer becomes aware of such failure; or 

(f) the Servicer ceases to have the requisite authority or authorisations to perform its 

obligations under the Servicing Agreement; 

"Servicing Agreement" means the agreement so named dated on or about the Closing Date 

between the Issuer, the Servicer, the Seller, the Back-Up Servicer and the Trustee;  

"Servicing Fee Percentage" means 0.03 per cent., or any other percentage agreed between the 

parties as servicing fee from time to time; 

"Specified Amortisation Period Start Date" means the Payment Date scheduled to fall in 

November 2015; 

"Specified Office" means, in relation to any Agent: 

(a) the office specified against its name in the Notices Details; or 

(b) such other office as such Agent may specify in accordance with the Agency Agreement; 

"Spread" means 2.7 per cent.; 
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"Stressed EURIBOR" means the maximum of (i) Current EURIBOR multiplied by 2, and (ii) 

Current EURIBOR+ 1 per cent.; 

"Subordinated Loan" means the loan made to the Issuer in or about the Closing Date under the 

Subordinated Loan Agreement; 

"Subordinated Loan Agreement" means the agreement so named dated on or about the Closing 

Date between the Issuer, the Subordinated Loan Provider and the Trustee; 

"Subordinated Loan Provider" means Financiera El Corte Inglés E.F.C., S.A.; 

"Subscription Agreement" means the agreement so named dated on or about the Closing Date 

between the Issuer, the Seller and the Joint Lead Managers and Co-Arrangers; 

"TARGET2 System" means the Trans-European Automated Real-time Gross Settlement 

Express Transfer payment system which utilises a single shared platform and which was 

launched on 19 November 2007; 

"Tax" shall be construed so as to include any present or future tax, levy, impost, duty, charge, 

fee, deduction or withholding of any nature whatsoever (including any penalty or interest payable 

in connection with any failure to pay or any delay in paying any of the same, but excluding taxes 

on net income) imposed or levied by or on behalf of any Tax Authority in the Issuer Jurisdiction 

or in Spain as applicable, and "Taxes", "taxation", "taxable" and comparable expressions shall 

be construed accordingly; 

"Tax Authority" means any government, state, municipal, local, federal or other fiscal, revenue, 

customs or excise authority, body or official anywhere in the world including Her Majesty's 

Revenue and Customs, the Irish Revenue Commissioners and the Agencia Española de 

Administración Tributaria; 

"Tax Deduction" means any deduction or withholding for or on account of Tax; 

"T-Offset Return" means, in respect to each Additional Purchase Date, the amount of any T-

Return which is offset by the Seller in the related Origination Period against any Drawings made 

by the relevant Obligor in the same Origination Period; 

"Transaction Documents" means the Issuer Account Bank Agreement, the Receivables Sale 

Agreement and any Assignment Agreement, Reassignment Agreement or Repurchase Agreement  

thereunder, the Subordinated Loan Agreement, the Agency Agreement, the Deed of Charge, the 

Direct Debit Collection Agreements (Contratos de Colaboración en la Gestión de Cobros 

Domiciliados), the Servicing Agreement, the Back-Up Servicing Agreement, the Subscription 

Agreement, the Note Purchase Agreement, the Variable Funding Issuing and Purchase 

Agreement, the Cash Administration Agreement, the Incorporated Terms Memorandum, the 

Corporate Services Agreement, the Decryption Key Custody Agreement and the Trust Deed; 

"Transaction Party" means any person who is a party to a Transaction Document and 

"Transaction Parties" means some or all of them; 

 

"Trigger Calculation Date" means the 20
th

 day of each calendar month; 

"Trigger Calculation Period" means, in relation to any Trigger Calculation Date, the period 

commencing on (but excluding) the Trigger Calculation Date immediately preceding such 

Trigger Calculation Date and ending on (and including) such Trigger Calculation Date and with 

respect to the first Payment Date the Trigger Calculation Period commences on the Closing Date 

(using historical data) and ends on the following Trigger Calculation Date (including such date); 

"T-Receivables" means, in respect to each Additional Purchase Date, the excess of the aggregate 

amount of all Drawings made by an Obligor in the related Origination Period over the aggregate 

T-Offset Returns related to such Obligor in the same Origination Period; 

"T-Return" means the amount payable by the Seller to an Obligor by reason of the reduction or 

cancellation of any Drawing made by that Obligor; 



 

 

 - 152 -  

 

"Trust Deed" means the deed so named dated on or about the Closing Date between the Issuer 

and the Trustee; 

"Trustee" means Deutsche Trustee Company Limited in its capacity as Trustee under the Trust 

Deed and all other persons or companies for the time being acting as trustee (or co-trustee) 

pursuant to the terms of the Trust Deed and the Deed of Charge; 

"Variable Funding Issuing and Purchase Agreement" means the agreement so named dated 

on or about the Closing Date between the Issuer, the Trustee, the Class B VFN Holder, the Class 

B VFN Registrar, the Joint Lead Managers and Co-Arrangers; 

"VAT" means value added tax imposed by VATA or Irish VATA and legislation and regulations 

supplemental thereto and includes any other tax of a similar fiscal nature whether imposed in the 

United Kingdom (instead of or in addition to value added tax), in Ireland or elsewhere from time 

to time; 

"VATA" means the Value Added Tax Act 1994; 

"Vendor" means any member of the El Corte Inglés Group selling goods and/or providing 

services to an Obligor the purchase of which is financed by means of a Loan and comprises the 

companies listed below as well as any other company from time to time notified by the Seller to 

the Issuer.  As at the date of the Receivables Sale Agreement, the list of the Vendors is the 

following: El Corte Inglés, S.A., Hipercor, S.A., Viajes El Corte Inglés, S.A., Centro de Seguros 

y Servicios Correduría de Seguros, S.A., Informática El Corte Inglés, S.A., Investrónica, S.A., 

Telecor, S.A., Bricor, S.A., Canal Club Distribución Ocio Cultura, S.A., Supercor, S.A., Sfera 

Joven, S.A., Óptica 2000, S.L., Tiendas de conveniencia, S.A., Seguros El Corte Inglés Vida, 

Pensiones y Reaseguros, S.A., Gestión de Puntos de Venta, S.A., Sephora Cosméticos España, 

S.L., Perfumes y Cosméticos Gran Vía, S.L. and El Corte Inglés - Grandes Armazéns, S.A.; 

"Voter" means, in relation to any Meeting, (a) a Proxy or (b) (subject to paragraph 1.3 (Record 

Date) of Schedule 3 (Provisions for Meetings of Noteholders) to the Trust Deed) a Noteholder; 

provided, however, that (subject to paragraph 1.3 (Record Date) of Schedule 3 (Provisions for 

Meetings of Noteholders) to the Trust Deed) any Noteholder which has appointed a Proxy under 

a Block Voting Instruction or Form of Proxy shall not be a "Voter" except to the extent that such 

appointment has been revoked and the Registrar notified in writing of such revocation at least 48 

hours before the time fixed for such Meeting; 

"WAL" means: 

(a) 1, in relation to TSC Loans and TS9 Loans; and 

(b) in relation to an FSC Receivable, the current weighted average life of the FSC 

Receivable and calculated as (i) the aggregate of the weighted average life for each FSC 

Receivable multiplied by their respective Loan Outstanding Balance, divided (ii) by the 

aggregate Loan Outstanding Balance of all FSC Receivable,  

where the weighted average life for each FSC Receivable will be calculated using the following 

formula: 

 

where i is the i-th month of the payment scheduled; 

"WAL Factor" will be equal to 2; 

"Weighted Average Life Trigger" means, on a Trigger Calculation Date, where the weighted 

average maturity of the Receivables Portfolio exceeds 9.5 months; 
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"Weighted Average Maturity Trigger" means, on a Trigger Calculation Date, where the 

weighted average maturity of any of the products exceeds: 

(a) 18 months for the FCC Loans; 

(b) 12 months for the FSC Loans; 

(c) 2 months for the TSC Loans; 

(d) 2 months for the TS9 Loans; 

"Written Resolution" means a resolution in writing signed by or on behalf of all holders of 

Notes of the relevant class for the time being outstanding who for the time being are entitled to 

receive notice of a Meeting in accordance with the Provisions for the Meetings of Noteholders, 

whether contained in one document or several documents in the same form, each signed by or on 

behalf of one or more such holders of the Notes; and 

"Yield Reserve" means, at any Calculation Date: 

(a) the aggregate of each Product Yield Reserve multiplied by the Loan Outstanding 

Balance of each of, as applicable: 

(i) the T-Receivables; 

(ii) the FSC Receivables; 

(iii) the FCC Receivables  

divided by  

(b) the aggregate Loan Outstanding Balance of all Receivables, 

plus the Senior Expenses Reserve. 

2.2 Interpretation 

Any reference in the Conditions to: 

"continuing", in respect of an Amortisation Event, a Potential Amortisation Event, an Event of 

Default or a Potential Event of Default, shall be construed as a reference to an Amortisation 

Event, a Potential Amortisation Event, an Event of Default or a Potential Event of Default, as the 

case may be, which has not been waived in accordance with the terms of the Conditions or, as the 

case may be, the relevant Transaction Document and, in respect of a Potential Amortisation 

Event or a Potential Event of Default, one which has not been remedied within the relevant grace 

period to the extent it is capable of remedy or waived in accordance with the terms of the 

Conditions or, as the case may be, the relevant Transaction Document; 

a "class" shall be a reference to a class of the Notes being the Class A Notes or, where the 

context expressly requires as applicable, the Class A1 Notes or the Class A2 Notes as separate 

classes, or the Class B VFN and "classes" shall be construed accordingly; 

"Euroclear" and/or "Clearstream, Luxembourg" shall, wherever the context so admits, be 

deemed to include reference to any additional or alternative clearing system approved by the 

Issuer and the Trustee in relation to the Class A Notes; 

"including" shall be construed as a reference to "including without limitation", so that any list 

of items or matters appearing after the word "including" shall be deemed not to be an exhaustive 

list, but shall be deemed rather to be a representative list, of those items or matters forming a part 

of the category described prior to the word "including"; 

"indebtedness" shall be construed so as to include any obligation (whether incurred as principal 

or as surety) for the payment or repayment of money, whether present or future, actual or 

contingent; 
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a "law" shall be construed as any law (including common or customary law), statute, 

constitution, decree, judgement, treaty, regulation, directive, by-law, order or any other 

legislative measure (whether primary or subsidiary made pursuant to primary legislation) of any 

government, supranational, local government, statutory or regulatory body or court; 

a "month" is a reference to a period starting on one day in a calendar month and ending on the 

numerically corresponding day in the next succeeding calendar month except that: 

(a) if any such numerically corresponding day is not a Business Day, such period shall end 

on the immediately succeeding Business Day to occur in that next succeeding calendar 

month or, if none, it shall end on the immediately preceding Business Day; and 

(b) if there is no numerically corresponding day in that next succeeding calendar month, that 

period shall end on the last Business Day in that next succeeding calendar month, 

(c) and references to "months" shall be construed accordingly; 

a "person" shall be construed as a reference to any person, firm, company, corporation, 

government, state or agency of a state or any association or partnership (whether or not having 

separate legal personality) of two or more of the foregoing; 

"principal" shall, where applicable, include premium; 

"repay", "redeem" and "pay" shall each include both of the others and "repaid", "repayable and 

repaid", "redeemed", "redeemable" and "redemption" and "paid", "payable" and "payment" 

shall be construed accordingly; 

a reference to any person defined as a "Transaction Party" in these Conditions shall be 

construed so as to include its and any subsequent successors and permitted transferees in 

accordance with their respective interests; and 

a "successor" of any party shall be construed so as to include an assignee or successor in title of 

such party and any person who under the laws of the jurisdiction of incorporation or domicile of 

such party has assumed the rights and obligations of such party under any Transaction Document 

or to which, under such laws, such rights and obligations have the constructions ascribed to them 

in the Master Definitions Schedule set out in Schedule 1 of the Incorporated Terms 

Memorandum. 

2.3 Currency Symbols 

"euro", "EUR" or "€" means the currency introduced at the start of the third stage of European 

economic and monetary union, and as defined in Article 2 of Council Regulation (EC) No 974/98 

of 3 May 1998 on the introduction of the euro, as amended.  

2.4 Transaction Documents and other agreements 

Any reference to any document defined as a Transaction Document or any other agreement or 

document shall be construed as a reference to such Transaction Document or, as the case may be, 

such other agreement or document as the same may have been, or may from time to time be, 

amended, restated, varied, novated, supplemented or replaced. 

2.5 Legislation and Treaties 

Any reference to any legislation (whether primary legislation or regulations or other subsidiary 

legislation made pursuant to primary legislation) statute or treaty shall be construed as a 

reference to such legislation, regulations, subsidiary legislation, statute or treaty as the same may 

have been, or may from time to time be, amended or, in the case of a statute, re-enacted. 

2.6 Time 

Any reference in these Conditions to a time of day shall, unless a contrary indication appears, be 

a reference to London time. 
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2.7 Schedules 

Any Schedule of, or Appendix to a Transaction Document forms part of such Transaction 

Document and shall have the same force and effect as if the provisions of such Schedule or 

Appendix were set out in the body of such Transaction Document.  Any reference to a 

Transaction Document shall include any such Schedule or Appendix. 

2.8 Headings 

Condition headings are for ease of reference only. 

2.9 Sections 

Except as otherwise specified in these Condition, reference in these Conditions, in respect of a 

Transaction Document, to: 

2.9.1 a "Section" shall be construed as a reference to a Section of such Transaction Document; 

2.9.2 a "Part" shall be construed as a reference to a Part of such Transaction Document; 

2.9.3 a "Schedule" shall be construed as a reference to a Schedule of such Transaction 

Document; 

2.9.4 a "Clause" shall be construed as a reference to a Clause of a Part or Section (as 

applicable) of such Transaction Document; and 

2.9.5 a "Paragraph" shall be construed as a reference to a Paragraph of a Schedule of such 

Transaction Document. 

2.10 Number 

In any Transaction Document, save where the context otherwise requires, words importing the 

singular number include the plural and vice versa. 

2.11 Time of the Essence 

Any date or period specified in these Conditions may be postponed or extended in accordance 

with the provisions hereof but as regards any time originally fixed or so postponed or extended 

time shall be of the essence. 

3. FORM, DENOMINATION AND TITLE 

3.1 Form and Denomination 

Each of the Class A Notes will initially be represented by a global note certificate in registered 

form in a minimum denomination of €100,000.   

3.2 Title 

The Issuer will cause to be kept at the Specified Office of the Registrar a register (the "Register") 

on which shall be entered the names and addresses of the holders of the Class A Notes and the 

particulars of such Class A Notes held by them and all transfers and redemptions of such Class A 

Notes.  In these Conditions, the "Holder" of a Class A Note at any time means the person in 

whose name such Class A Note is registered at that time in the Register (or, in the case of a joint 

holding, the first named person). 

In relation to each Class A Note, the Holder will, to the fullest extent permitted by applicable 

law, be deemed and treated at all times, by all persons and for all purposes (including the making 

of payments), as the absolute owner of such Class A Note regardless of any notice to the 

contrary, any notice of ownership, theft or loss, or of any trust or other interest in that Class A 

Note or of any writing on that Class A Note (other than the endorsed form of transfer) and no 

person shall be liable for so treating such Holder. 
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No transfer of a Class A Note will be valid unless and until entered on the Register.  Transfers of 

Class A Notes and entries on the Register relating to the Class A Notes will be made subject to 

any restrictions on transfers set forth on such Class A Notes and the detailed regulations 

concerning transfers of such Class A Notes contained in the Agency Agreement, the Trust Deed 

and the relevant legends appearing on the face of the Class A Notes (such regulations and 

legends being the "Transfer Regulations").  Each transfer or purported transfer of a Class A 

Global Note made in violation of the Transfer Regulations shall be void ab initio and will not be 

honoured by the Issuer or the Trustee.  The Transfer Regulations may be changed by the Issuer 

with the prior written approval of the Trustee and the Registrar.  A copy of the current Transfer 

Regulations will be sent by the Registrar to any Holder of a Class A Note who so requests. 

For so long as any Note is represented by a Class A Global Note, transfers and exchanges of 

beneficial interests in that Class A Global Note and entitlement to payments under that Class A 

Global Note will be effected subject to and in accordance with the rules and procedures from 

time to time of Euroclear and/or Clearstream, Luxembourg.  

4. STATUS AND RANKING 

4.1 Status 

The Class A Notes constitute direct, general and unconditional secured obligations of the Issuer. 

4.2 Ranking 

The Class A1 Notes will at all times rank without preference or priority pari passu amongst 

themselves.  The Class A2 Notes will at all times rank without preference or priority pari passu 

amongst themselves. 

Class A Notes will rank senior to the Class B VFN as to payments of interest and principal at all 

times. 

4.3 Sole Obligations 

The Class A Notes are obligations solely of the Issuer and are not obligations of, or guaranteed 

by any of the other Transaction Parties. 

4.4 Priority of Interest Payments 

Payments of interest on the Class A Notes will at all times rank in priority to payments of interest 

of the Class B VFN, in accordance with the Pre-Enforcement Revolving Period Priority of 

Payments, the Pre-Enforcement Amortisation Priority of Payments and the Post-Enforcement 

Priority of Payments.  Payments of interest on the Class A1 Notes and the Class A2 Notes will 

rank pari passu and pro rata. 

4.5 Priority of Principal Payments 

Payments of principal on the Class A Notes will rank in priority to payments of principal on the 

Class B VFN in accordance with the Pre-Enforcement Amortisation Priority of Payments and the 

Post-Enforcement Priority of Payments.  Payments of principal on the Class A1 Notes and the 

Class A2 Notes will rank pari passu and pro rata. 

4.6 Priorities of Payments 

Prior to the delivery of an Enforcement Notice, the Issuer is required to apply the Available 

Distribution Amount in accordance with the Pre-Enforcement Revolving Period Priority of 

Payments during the Revolving Period, in accordance with the Pre-Enforcement Amortisation 

Priority of Payments, during the Amortisation Period and after the delivery of an Enforcement 

Notice in accordance with the Post-Enforcement Priority of Payments.   
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5. SECURITY 

5.1 Security 

The Class A Notes are secured by the Security. 

5.2 Enforceability 

The Security will become enforceable upon the delivery by the Trustee of an Enforcement Notice 

in accordance with Condition 12 (Events of Default) and subject to the matters referred to in 

Condition 13 (Enforcement). 

6. ISSUER COVENANTS 

The Issuer Covenants contain certain covenants in favour of the Trustee from the Issuer which, 

amongst other things, restrict the ability of the Issuer to create or incur any indebtedness (save as 

permitted in the Trust Deed), dispose of assets or change the nature of its business.  So long as 

any Note remains outstanding, the Issuer shall comply with the Issuer Covenants. 

7. INTEREST 

7.1 Accrual of Interest 

The Class A Notes bear interest on their Principal Amount Outstanding, from (and including) the 

applicable Closing Date. 

7.2 Cessation of Interest 

The Class A Notes shall cease to bear interest from their due date for final redemption unless, 

upon due presentation, payment of the principal is improperly withheld or refused or default is 

otherwise made in respect of such payment, in which case, they will continue to bear interest in 

accordance with this Condition (both before and after judgment) until whichever is the earlier of: 

7.2.1 the day on which all sums due in respect of such Class A Notes up to that day are 

received by or on behalf of the relevant Noteholders; and 

7.2.2 the day which is seven days after the Principal Paying Agent or the Trustee has notified 

the Noteholders of such class in accordance with the Notices Condition that it has 

received all sums due in respect of the Class A Notes up to such seventh day (except to 

the extent that there is any subsequent default in payment). 

7.3 Collection Period of less than 1 year 

Whenever it is necessary to compute an amount of interest in respect of any Class A Note for a 

period of less than a full year, such interest shall be calculated on the basis of the applicable Day 

Count Fraction. 

7.4 Interest Payments 

Interest on the Class A Notes is payable in Euro in arrears on each Payment Date in accordance 

with the relevant Priorities of Payments commencing on the First Payment Date, in an amount 

equal to the Interest Amount in respect of the Class A Notes for the Interest Period ending on the 

day immediately preceding such Payment Date. 

7.5 Calculation of Interest Amount 

Upon or as soon as practicable after each Calculation Date, the Issuer shall calculate (or shall 

cause the Agent Bank to calculate) the Interest Amount payable on each Class A Note for the 

related Interest Period. 
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7.6 Notification of Interest Rate, Interest Amount and Payment Date 

On or as soon as practicable after each Calculation Date, the Agent Bank will cause: 

7.6.1 the Interest Rate for the Class A Notes for the related Interest Period; 

7.6.2 the Interest Amount payable in respect of a Class A Note of each class for the related 

Interest Period; and 

7.6.3 the Payment Date next following the related Interest Period; 

to be notified to the Issuer, the Servicer, the Trustee, the Principal Paying Agent and, for so long 

as the Class A Notes are admitted to trading on the Irish Stock Exchange, the Irish Stock 

Exchange. 

7.7 Publication of Interest Rate, Interest Amount and Payment Date 

As soon as practicable after receiving each notification of the Interest Rate, the Interest Amount 

and the Payment Date in accordance with Condition 7.6 (Notification of Interest Rate, Interest 

Amount and Payment Date) the Issuer will cause such Interest Rate and Interest Amount for the 

Class A Notes and the next following Payment Date to be published in accordance with the 

Notices Condition. 

7.8 Amendments to Publications 

The Agent Bank will be entitled to recalculate any Interest Rate and Interest Amount for the 

Class A Notes (on the basis of the foregoing provisions) and the Payment Date so published may 

subsequently be amended (or appropriate alternative arrangements made by way of adjustment) 

without notice in the event of any extension or shortening of the relevant Interest Period. 

7.9 Determination or Calculation by Trustee 

If the Agent Bank does not at any time for any reason determine the Interest Rate for the Class A 

Notes or any Interest Amount payable in respect of the Class A Notes in accordance with this 

Condition, the Trustee may (but without any liability accruing to the Trustee as a result of 

exercising or not exercising such right): 

7.9.1 determine the Interest Rate for the Class A Notes at such rate as, in its absolute 

discretion (having such regard as it shall think fit to the procedure described in this 

Condition), it shall deem fair and reasonable in all the circumstances; and/or 

7.9.2 calculate the Interest Amount in respect of the Class A Notes in the manner specified in 

this Condition, 

and any such determination and/or calculation shall be deemed to have been made by the Agent 

Bank.  The Trustee may, at the expense of the Issuer, employ an expert to make the 

determination and any such determination shall be deemed to have been made by the Agent 

Bank. 

8. FINAL REDEMPTION, MANDATORY REDEMPTION IN PART, OPTIONAL 

REDEMPTION, REPURCHASE AND CANCELLATION 

8.1 Final Redemption 

Unless previously redeemed or purchased and cancelled as provided in this Condition, the Issuer 

shall redeem the Class A Notes at their Principal Amount Outstanding on the Final Maturity Date. 

8.2 Mandatory Redemption in part 

On each Payment Date during the Amortisation Period and prior to the delivery of an 

Enforcement Notice, the Issuer is required to apply the Available Distribution Amount which is 

available for such purposes in accordance with the Pre-Enforcement Amortisation Priority of 
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Payments in or towards redemption of the Class A Notes.  No redemption of the Class A Notes 

will take place during the Revolving Period. 

8.3 Optional Redemption in whole for taxation reasons 

The Issuer may redeem all (but not some only) of the Class A Notes at their Principal Amount 

Outstanding, on any Payment Date: 

(a) after the date on which the Issuer is to make any payment in respect of the Class A Notes 

and the Issuer would be required to make a Tax Deduction in respect of such relevant 

payment;  

(b) after the date on which the Issuer would, by virtue of a change in the Tax law in Ireland 

(or the application or official interpretation of such Tax law), not be entitled to relief for 

the purposes of such Tax law for any material amount which it is obliged to pay, or is 

treated as receiving for the purposes of such Tax law under the Transaction Documents;  

(c) after the date of a change in the Tax law in Ireland (or the application or official 

interpretation of such Tax law) which would cause the total amount payable in relation 

to any of the Receivables to cease to be receivable by the Issuer, including as a result of 

any of the Obligors being obliged to make a Tax Deduction in respect of any payment in 

relation to the relevant Receivables; or 

(d) after the date on which the Issuer becomes subject to taxation or incurs a taxation 

liability in Spain or any other jurisdiction other than Ireland, 

subject to the following: 

(e) no Enforcement Notice has been delivered by the Trustee; 

(f) that the Issuer has given not more than 60 nor less than 30 days' notice to the Trustee and 

the Noteholders in accordance with the Notices Condition of its intention to redeem all 

(but not some only) of the Notes in each class; and 

(g) that prior to giving any such notice, the Issuer has provided to the Trustee: 

(i) a legal opinion (in form and substance satisfactory to the Trustee) from a firm of 

lawyers in the country where the change in the Tax law is occurring being either 

Ireland and/or Spain and/or any other relevant jurisdiction, in each case 

(approved in writing by the Trustee), confirming that a Tax Deduction is 

required to be made and opining on the relevant change in Tax law or subjection 

to taxation;  

(ii) a certificate signed by two directors of the Issuer to the effect that the obligation 

to make a Tax Deduction cannot be avoided; and 

(iii) a certificate signed by two directors of the Issuer to the effect that it will have 

the funds on the relevant Payment Date, not subject to the interest of any other 

person, required to redeem the Notes pursuant to this Condition and meet its 

payment obligations of a higher priority under the relevant Pre-Enforcement 

Priority of Payments. 

8.4 Optional early repurchase by the Seller for taxation reasons 

On any Payment Date on which, by reason of a change in Tax law after the Closing Date, the 

Issuer would be required to deduct or withhold from any payment of principal or interest or any 

other amount under any of the Class A Notes any amount for or on account of any present or 

future taxes, duties, assessments or governmental charges of whatever nature, the Seller shall 

have the option under the Receivables Sale Agreement to repurchase the entire Receivables 

Portfolio (the "Tax Call"), subject to the following requirements: 
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(a) the Seller shall advise the Issuer and the Issuer shall notify the Trustee and the 

Noteholders of the Seller's intention to exercise the repurchase option at least one month 

prior to the contemplated redemption date which shall be a Payment Date (the "Early 

Redemption Date"); 

(b) that prior to giving any such notice, the Issuer shall have provided to the Trustee a 

certificate signed by two directors of the Issuer to the effect that it will have the funds on 

the Relevant Payment Date, not subject to the interest of any other person, required to 

redeem the Notes pursuant to this Condition and meet its payment obligations of a 

higher priority under the relevant Pre-Enforcement Priority of Payments; 

(c) that prior to giving any such notice, a legal opinion shall have been provided to the 

Trustee (in form and substance satisfactory to the Trustee) from a firm of lawyers in 

Ireland and/or Spain and/or any other relevant jurisdiction (in each case approved in 

writing by the Trustee), opining on the relevant change in Tax law; and 

(d) the repurchase price to be paid by the Seller (and so certified to the Trustee by the 

Servicer) will be the aggregate Outstanding Balance of the Receivables plus accrued 

interest thereon on the Early Redemption Date. 

The proceeds of such repurchase shall constitute part of the Available Distribution Amount 

which shall be applied by the Issuer to redeem all outstanding Notes in full.  The right to a Tax 

Call pursuant to this Condition 8.4 may not be effected if the repurchase price determined under 

Condition 8.4(d) above is insufficient to fully satisfy the obligations of the Issuer specified under 

Condition 8.4(b)-(c) above.  Upon payment in full of the amounts pursuant to Condition 8.4 to 

the Class A Noteholders, the Class A Noteholder shall not receive any further payments of 

interest or principal. 

8.5 Conclusiveness of certificates  

Any certificate given by or on behalf of the Issuer pursuant to Condition 8.3 (Optional 

Redemption in whole for taxation reasons) and 8.4 (Optional early repurchase by Seller for 

taxation reasons) may be relied on by the Trustee without further investigation and shall be 

conclusive and binding on the Noteholders and on the other Secured Creditors. 

8.6 Calculation of Principal Amount and Principal Amount Outstanding 

On or as soon as practicable after each Calculation Date, the Issuer shall calculate (or cause the 

Cash Administrator to calculate): 

(a) the aggregate (if any) principal payments due in relation to the Class A Notes then 

outstanding on the Payment Date immediately succeeding such Calculation Date; and 

(b) the Principal Amount Outstanding of each Note on the Payment Date immediately 

succeeding such Calculation Date (after deducting any principal amount due to be paid 

on that Payment Date in relation to such class). 

8.7 Calculations final and binding 

Each calculation by or on behalf of the Issuer of principal payments due to be made or the 

Principal Amount Outstanding of the Class A Notes shall in each case (in the absence of any 

Breach of Duty) be final and binding on all persons. 

8.8 Trustee to determine amounts in case of Issuer default 

If the Issuer does not at any time for any reason calculate (or cause the Cash Administrator to 

calculate) the Principal Amount Outstanding in accordance with this Condition, such amounts 

may be calculated by the Trustee (without any liability accruing to the Trustee as a result) in 

accordance with this Condition (based on information supplied to it by the Issuer or the Cash 

Administrator) and each such calculation shall be deemed to have been made by the Issuer.  The 

Trustee may, at the expense of the Issuer, employ an expert to make the determination and any 

such determination shall be deemed to have been made by the Trustee. 
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8.9 Notice of Calculation 

The Issuer will cause each calculation of principal payments due to be made or Principal Amount 

Outstanding in relation to the Class A Notes to be notified immediately after calculation to the 

Trustee, the Agents and, for so long as the Class A Notes are listed on the Irish Stock Exchange, 

the Irish Stock Exchange and will immediately cause details of each calculation of principal 

payments due to be made or a Principal Amount Outstanding in relation to each class to be 

published in accordance with the Notices Condition by not later than three Business Days prior to 

each Payment Date. 

8.10 Notice irrevocable 

Any such notice as is referred to in Condition 8.3 (Optional Redemption in whole for taxation 

reasons), Condition 8.4 (Optional early repurchase by the Seller for taxation reasons) or 

Condition 8.9 (Notice of Calculation) shall be irrevocable and, upon the expiration of such 

notice, the Issuer shall be bound to redeem the Class A Notes to which such notice relates at their 

Principal Amount Outstanding if effected pursuant to Condition 8.3 (Optional Redemption in 

whole for taxation reasons) and Condition 8.4 (Optional early repurchase by the Seller for 

taxation reasons) and in an amount equal to the Principal Amount Outstanding in respect of each 

Class A Note calculated as at the related Calculation Date if effected pursuant to Condition 8.2 

(Mandatory Redemption in part). 

9. LIMITED RECOURSE 

9.1 If at any time following: 

(a) the occurrence of either: 

(i) the Final Maturity Date or any earlier date upon which the Class A Notes are 

due and payable; or 

(ii) the service of an Enforcement Notice; and 

(b) Realisation of the Charged Property and application in full of any amounts available to 

pay amounts due and payable under the Class A Notes in accordance with the applicable 

Priorities of Payments, 

the proceeds of such Realisation are insufficient, after payment of all other claims ranking in 

priority in accordance with the applicable Priorities of Payments, to pay in full all amounts then 

due and payable under any class of Notes, then the amount remaining to be paid (after such 

application in full of the amounts first referred to in (b) above) under such class of Notes (and 

any class of Notes junior to that class of Notes) shall, on the day following such application in 

full of the amounts referred to in (b) above, cease to be due and payable by the Issuer. 

9.2 For the purposes of this Condition 9, "Realisation" means, in relation to any Charged Property, 

the deriving, to the fullest extent practicable, (in accordance with the provisions of the 

Transaction Documents) of proceeds from or in respect of such Charged Property and, for the 

avoidance of doubt, any realisation of assets purported to be Charged Property regardless of 

whether or not the security created over such assets is validly created, and including (without 

limitation) through sale or through performance by an obligor. 

10. PAYMENTS 

10.1 Principal:  Payments of principal shall be made by transfer to a Euro account (or other account to 

which Euro may be credited or transferred) maintained by the payee with, a bank in a city in 

which banks have access to the TARGET 2 System and (in the case of redemption) upon 

surrender (or, in the case of part payment only, endorsement) of the relevant Note Certificates at 

the Specified Office of any Paying Agent. 

10.2 Interest:  Payments of interest shall be made by transfer to a Euro account (or other account to 

which Euro may be credited or transferred) maintained by the payee with, a bank in a city in 

which banks have access to the TARGET 2 System and (in the case of interest payable on 
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redemption) upon surrender (or, in the case of part payment only, endorsement) of the relevant 

Note Certificates at the Specified Office of any Paying Agent. 

10.3 Record Date 

Each payment in respect of a Class A Note will be made to the person shown as the Noteholder 

in the Register at the close of business on the Clearing System Business Day immediately prior to 

payment (the "Record Date"). The person shown in the Register at the close of business on the 

relevant Record Date in respect of a Class A Note shall be the only person entitled to receive 

payments in respect of Notes represented by such Class A Note and the obligations of the Issuer 

will be discharged by payment to, or to the order of, such person in respect of each amount so 

paid. 

10.4 Payments subject to fiscal laws 

All payments in respect of the Class A Notes are subject in each case to any applicable fiscal or 

other laws and regulations.  No commissions or expenses shall be charged to the Noteholders in 

respect of such payments. 

10.5 Notifications to be final 

All notifications, opinions, determinations, certificates, calculations, quotations and decisions 

given, expressed, made or obtained for the purposes of this Condition, whether by the Cash 

Administrator the Principal Paying Agent, the Agent Bank, the Calculation Agent or the Trustee 

shall (in the absence of manifest error) be binding on the Issuer and all Noteholders and (in the 

absence of any gross negligence, wilful default or fraud, no liability to the Trustee or the 

Noteholders shall attach to the Cash Administrator, the Agents, or the Trustee in connection with 

the exercise or non-exercise by them or any of them of their powers, duties and discretions under 

this Condition 10 (Payments). 

11. TAXATION 

11.1 Payments free of Tax 

All payments of principal and interest in respect of the Class A Notes by or on behalf of the 

Issuer shall be made free and clear of, and without withholding or deduction for or on account of, 

any Taxes imposed, levied, collected, withheld or assessed by or on behalf of the Issuer's 

Jurisdiction or any political subdivision thereof or any authority therein or thereof having power 

to tax, unless the Issuer, the Trustee or the Principal Paying Agent (as the case may be) are 

required by law to make any Tax Deduction.  In that event, the Issuer, the Trustee or the 

Principal Paying Agent (as the case may be) shall make such payments after such Tax Deduction 

and shall account to the relevant authorities for the amount so withheld or deducted.  

Notwithstanding any other provision in these Conditions, the Issuer, the Trustee and the Principal 

Paying Agent shall be permitted to withhold or deduct any amounts required pursuant to an 

agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") 

or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any amended or 

successor provisions), any regulations or agreements thereunder, official interpretations thereof, 

or any law implementing an intergovernmental approach thereto ("FATCA Withholding"). 

11.2 No payment of additional amounts 

Neither the Issuer, the Trustee nor the Principal Paying Agent will be obliged to pay any 

additional amounts to the Noteholders as a result of any such Tax Deduction.  Neither the Issuer, 

the Trustee nor the Principal Paying Agent shall have any obligation to pay additional amounts or 

otherwise indemnify a holder for any FATCA withholding deducted or withheld by the Issuer, 

the Trustee, the Principal Paying Agent or any other party as a result of any person (other than an 

agent of the Issuer) not being entitled to receive payments free of FATCA Withholding. 

11.3 Tax Deduction not Event of Default 

Notwithstanding that the Trustee, the Issuer or the Principal Paying Agent are required to make a 

Tax Deduction this shall not constitute an Event of Default. 
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12. EVENTS OF DEFAULT 

12.1 Events of Default 

Subject to the other provisions of this Condition, each of the following events shall be treated as 

an "Event of Default": 

(a) Non-payment:  the Issuer fails to pay any amount of principal in respect of any of the 

Class A Notes within five days of the due date for payment of such principal or fails to 

pay any amount of interest in respect of any of the Class A Notes within ten days of the 

due date for payment of such interest; or 

(b) Breach of other obligations:  the Issuer defaults in the performance or observance of any 

of its other obligations under or in respect of the Notes, the Issuer Covenants or the 

Transaction Documents and such default (a) is, in the opinion of the Trustee, incapable 

of remedy or (b) being a default which is, in the opinion of the Trustee, capable of 

remedy, remains unremedied for 30 days or such longer period as the Trustee may agree 

after the Trustee has given written notice of such default to the Issuer; or 

(c) Issuer Insolvency Event: an Issuer Insolvency Event occurs; 

(d) Misrepresentation: the Issuer makes any misrepresentation in respect of any Issuer 

Warranty and the matters giving rise to such misrepresentation are in the opinion of the 

Trustee (a) incapable of remedy such that the representation could not be given by the 

Issuer without a misrepresentation being made or (b) capable of remedy such that the 

representation could be given by the Issuer without a misrepresentation being made, but 

remain unremedied for 30 days or such longer period as the Trustee may agree after the 

Trustee has given written notice of such misrepresentation to the Issuer; or 

(e) Unlawfulness:  it is or will become unlawful for the Issuer to perform or comply with 

any of its obligations under or in respect of the Notes, or any of the Transaction 

Documents. 

12.2 Delivery of Enforcement Notice 

If an Event of Default occurs, the Trustee may at its discretion and shall: 

(a) if so requested in writing by the holders of at least 25 per cent. of the Principal Amount 

Outstanding of the Class A Notes; or 

(b) if so directed by an Extraordinary Resolution of the holders of the Class A Notes; 

deliver an Enforcement Notice to the Issuer and the Cash Administrator. 

12.3 Conditions to delivery of Enforcement Notice 

Notwithstanding Condition 12.2 (Delivery of Enforcement Notice) the Trustee shall not be 

obliged to deliver an Enforcement Notice unless: 

(a) in the case of the occurrence of any of the events mentioned in Condition 12.1(b) 

(Breach of other obligations), or Condition 12.1 (d) (Misrepresentation) the Trustee 

shall have certified in writing that the happening of such event is in its opinion 

materially prejudicial to the interests of the Noteholders of the Class A Notes; and 

(b) it shall have been indemnified and/or secured and/or prefunded to its satisfaction against 

all Liabilities to which it may thereby become liable or which it may incur by so doing. 
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12.4 Consequences of delivery of Enforcement Notice 

The Notes of each class shall become immediately due and payable without further action or 

formality at their Principal Amount Outstanding together with any accrued Interest Amount upon 

the delivery of an Enforcement Notice. 

13. ENFORCEMENT 

13.1 Proceedings 

The Trustee may at its discretion and without further notice, institute such proceedings as it 

thinks fit to enforce its rights under the Trust Deed in respect of the Notes of each class and 

under the other Transaction Documents, but it shall not be bound to do so unless: 

(a) so requested in writing by the holders of at least 25 per cent. of the Principal Amount 

Outstanding of the Most Senior Class of Notes; or 

(b) so directed by an Extraordinary Resolution of the Noteholders of the Most Senior Class 

of Notes; 

and in any such case, only if it shall have been indemnified and/or secured and/or prefunded to its 

satisfaction against all Liabilities to which it may thereby become liable for which it may incur 

by so doing. 

13.2 Directions to the Trustee 

If the Trustee shall take any action described in Condition 13.1 (Proceedings) it may take such 

action without having regard to the effect of such action on individual Noteholders or any other 

Secured Creditor, provided that so long as any of the Class A Notes are outstanding, the Trustee 

shall not, and shall not be bound to, act at the request or direction of the Class B VFN Holder 

unless: 

(a) to do so would not, in its opinion, be materially prejudicial to the interests of the 

Noteholders of the Class A Notes; or 

(b) (if the Trustee is not of that opinion) such action is sanctioned by an Extraordinary 

Resolution of the Noteholders of the Class A Notes. 

13.3 Third Party Rights 

No person shall have any right to enforce any Condition or any provision of the Trust Deed under 

the Contracts (Rights of Third Parties) Act 1999. 

14. NO ACTION BY NOTEHOLDERS OR ANY OTHER SECURED CREDITOR 

Only the Trustee may pursue the remedies available under the general law or under the Trust 

Deed or Deed of Charge to enforce the Security and no Noteholder or other Secured Creditor 

shall be entitled to proceed directly against the Issuer to enforce the Security.  In particular, none 

of the Noteholders or any other Secured Creditor (nor any person on its or their behalf, other than 

the Trustee in relation to (a), (b) and (d) below) are entitled: 

(a) otherwise than as permitted by these Conditions, to direct the Trustee to enforce the 

Security or take any proceedings against the Issuer to enforce the Security; 

(b) to take or join any person in taking any steps against the Issuer for the purpose of 

obtaining payment of any amount due from the Issuer to such Noteholders or any other 

Secured Creditors; or 

(c) to initiate or join any person in initiating any Insolvency Proceeding in relation to the 

Issuer; or 

(d) to take or join in the taking of any steps or proceedings which would result in the 

Priorities of Payments not being observed. 
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15. MEETINGS OF NOTEHOLDERS 

15.1 Convening 

The Trust Deed contains "Provisions for Meetings of Noteholders" for convening separate or 

combined meetings of Noteholders of any class to consider matters relating to the Notes, 

including the modification of any provision of these Conditions or the Trust Deed, which 

modification may be made if sanctioned by an Extraordinary Resolution. 

15.2 Separate and combined meetings 

The Trust Deed provides that: 

(a) an Extraordinary Resolution which in the opinion of the Trustee affects the Notes of only 

one class shall be transacted at a separate meeting of the Noteholders of that class; 

(b) an Extraordinary Resolution which in the opinion of the Trustee affects the Noteholders 

of more than one class of Notes but does not give rise to an actual or potential conflict of 

interest between the Noteholders of one class of Notes and the holders of another class 

of Notes shall be transacted either at separate meetings of the Noteholders of each such 

class or at a single meeting of the Noteholders of all such classes of Notes as the Trustee 

shall determine in its absolute discretion; and 

(c) an Extraordinary Resolution which in the opinion of the Trustee affects the Noteholders 

of more than one class and gives rise to any actual or potential conflict of interest 

between the Noteholders of one class of Notes and the Noteholders of any other class of 

Notes shall be transacted at separate meetings of the Noteholders of each such class. 

15.3 Request from Seller 

A meeting of the Noteholders of a particular class or classes may be convened by the Seller and 

must be convened by the Issuer upon the request in writing of the Seller where reasonable notice 

of the proposed meeting is provided and the Trustee is indemnified and/or prefunded and/or 

secured to its satisfaction by the Seller. 

15.4 Request from Noteholders 

A meeting of Noteholders of a particular class or classes may be convened by the Trustee or the 

Issuer at any time and must be convened by the Trustee (subject to its being indemnified and/or 

secured and/or prefunded to its satisfaction) upon the request in writing of Noteholders of a 

particular class or classes holding not less than ten per cent. of the aggregate Principal Amount 

Outstanding of the outstanding Notes of that class or those classes. However, so long as no Event 

of Default or Amortisation Event has occurred, the Noteholders are not entitled to instruct or 

direct the Issuer to take any actions, either directly or through the Trustee without consent of the 

Issuer. In case the Issuer defaults in the performance of any of its obligations pursuant to 

Condition 12 (Events of Default), the Noteholders may instruct or direct the Trustee in the terms 

set out in the Trust Deed. 

15.5 Quorum 

The quorum at any meeting convened to vote on: 

(a) an Extraordinary Resolution, other than regarding a Basic Terms Modification relating to 

a meeting of a particular class or classes of the Notes will be two or more persons 

holding or representing over 50 per cent of the Principal Amount Outstanding of the 

Notes then outstanding in that class or those classes or, at any adjourned meeting, two or 

more persons being or representing Noteholders of that class or those classes, whatever 

the Principal Amount Outstanding of the Notes then outstanding so held or represented 

in such class or classes of Notes provided that, while all the outstanding Class A Notes 

are represented by a Class A Global Note, a single Voter appointed in relation thereto or 

being the holder of the Class A Notes thereby represented shall be deemed to be two 

Voters for the purpose of forming a quorum; and 
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(b) an Extraordinary Resolution relating to a Basic Terms Modification (which must be 

proposed separately to each class of Noteholders) will be two or more persons holding or 

representing in the aggregate 75 per cent. of the Principal Amount Outstanding of the 

Notes then outstanding in the relevant class or classes or, at any adjourned meeting, two 

or more persons holding or representing not less than in the aggregate 25 per cent. of the 

Principal Amount Outstanding of the Notes then outstanding in the relevant class or 

classes of Notes provided that, while all the outstanding Class A Notes are represented 

by a Class A Global Note, a single Voter appointed in relation thereto or being the 

holder of the Class A Notes thereby represented shall be deemed to be two Voters for the 

purpose of forming a quorum. 

15.6 Relationship between Classes 

(a)        Except for the proviso below, any resolution passed at a Meeting of Noteholders of one 

or more classes of Notes duly convened and held in accordance with the Trust Deed 

shall be binding upon all Noteholders of such class or classes, whether or not present at 

such Meeting and whether or not voting and any resolution passed at a meeting of the 

holders of the Most Senior Class of Notes duly convened and held as aforesaid shall 

also be binding upon the Class B VFN Holder.  All of the Noteholders shall be bound to 

give effect to any such resolutions accordingly and the passing of any such resolution 

shall be conclusive evidence that the circumstances justify the passing thereof.   

(b)         No resolution involving a Basic Terms Modification that is passed by the holders of one 

class of Notes shall be effective unless it is confirmed by a resolution of the holders of 

each other class of Notes then outstanding.  

15.7 Notice of Voting Results  

Notice of the result of every vote on a resolution duly considered by the Noteholders shall be 

published (at the cost of the Issuer) in accordance with the Conditions and given to the 

Noteholders, Principal Paying Agent and the Registrar and the Class B VFN Registrar (with a 

copy to the Issuer and the Trustee) within 14 days of the conclusion of the Meeting. 

15.8 Resolutions in writing 

A Written Resolution shall take effect as if it were an Extraordinary Resolution. 

16. MODIFICATION AND WAIVER 

16.1 Modification of Transaction Documents 

The Trustee may, at any time and from time to time, without the consent or sanction of the 

Noteholders or any other Secured Creditors, concur with the Issuer and any other relevant parties 

in making: 

(a) any modification to these Conditions, the Trust Deed, the Deed of Charge (other than in 

respect of a Basic Terms Modification for which an Extraordinary Resolution of each 

class of Notes approving such modification will be required), the Notes or the other 

Transaction Documents in relation to which its consent is required which, in the opinion 

of the Trustee, will not be materially prejudicial to the interests of the holders of the 

Most Senior Class of Notes; or 

(b) any modification to these Conditions, the Trust Deed, the Deed of Charge, the Notes or 

the other Transaction Documents, in relation to which its consent is required, if, in the 

opinion of the Trustee, such modification is of a formal, minor or technical nature, or is 

made to correct a manifest error. 

16.2 Waiver 

In addition, the Trustee may, without the consent of the Noteholders or any other Secured 

Creditor, authorise or waive any proposed breach or breach of the covenants or provisions 

contained in the Trust Deed, the Deed of Charge, the Notes or any of the other Transaction 
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Documents or determine that any Event of Default or Potential Event of Default shall not be 

treated as such for the purposes of the Trust Deed or Deed of Charge, the Notes or any of the 

other Transaction Documents if, in the opinion of the Trustee, the holders of the Most Senior 

Class of Notes will not be materially prejudiced by such waiver. 

16.3 Restriction on power to waive 

The Trustee shall not exercise any powers conferred upon it by Condition 16.2 (Waiver) in 

contravention of any express direction by an Extraordinary Resolution of the holders of the Most 

Senior Class of Notes then outstanding or of a request or direction in writing made by the holders 

of not less than 25 per cent, in aggregate Principal Amount Outstanding of the Most Senior Class 

of Notes then outstanding, but so that no such direction or request shall affect (a) any 

authorisation, waiver or determination previously given or made or (b) shall authorise or waive 

any such proposed breach or breach relating to a Basic Terms Modification unless the holders of 

each class of outstanding Notes have, by Extraordinary Resolution, so authorised its exercise. 

16.4 Notification 

Unless the Trustee otherwise agrees, the Issuer shall cause any such authorisation, waiver, 

modification or determination to be notified to the Noteholders and the other Secured Creditors 

in accordance with the Notices Condition and the Transaction Documents, as soon as practicable 

after it has been made. 

16.5 Binding Nature 

Any authorisation, waiver, determination or modification referred to in Condition 16.1 

(Modification of Transaction Documents) or Condition 16.2 (Waiver) shall be binding on the 

Noteholders and the other Secured Creditors. 

17. TRUSTEE AND AGENTS 

17.1 Trustee's right to Indemnity 

Under the Transaction Documents, the Trustee is entitled to be indemnified and relieved from 

responsibility in certain circumstances and to be paid or reimbursed for any Liabilities incurred 

by it in priority to the claims of the Noteholders.  In addition, the Trustee is entitled to enter into 

business transactions with the Issuer and any entity relating to the Issuer without accounting for 

any profit. 

17.2 Trustee not responsible for loss or for monitoring 

The Trustee will not be responsible for any loss, expense or liability which may be suffered as a 

result of the Charged Property or any documents of title thereto being uninsured or inadequately 

insured or being held by or to the order of the Servicer or by any person on behalf of the Trustee.  

The Trustee shall not be responsible for monitoring the compliance by any of the other 

Transaction Parties with their obligations under the Transaction Documents. 

17.3 Regard to classes of Noteholders 

17.3.1  In the exercise of its powers and discretions under these Conditions and the Trust Deed, 

the Trustee will: 

(a) have regard to the interests of each class of Noteholders as a class and will not be 

responsible for any consequence for individual Noteholders as a result of such holders 

being domiciled or resident in, or otherwise connected in any way with, or subject to the 

jurisdiction of, a particular territory or taxing jurisdiction; and 

(b) have regard only to the holders of the Most Senior Class of Notes and will not have 

regard to any lower ranking class of Notes nor to the interests of the other Secured 

Creditors except to ensure the application of the Issuer's funds after the delivery of an 

Enforcement Notice in accordance with the Post-Enforcement Priority of Payments. 
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17.3.2    The Trustee shall, as regards all the powers, trusts, authorities, duties and discretions 

vested in it by the Trust Documents, the other Transaction Documents or the Notes, 

except where expressly provided otherwise, have regard to the interests of both the 

Noteholders and the other Secured Creditors, but if, in the Trustee's sole opinion, there 

is a conflict between their interests, it will have regard solely to the interests of the 

Noteholders and no other Secured Creditor shall have any claim against the Trustee for 

so doing.  Where, in the opinion of the Trustee: 

(a) there is a conflict between the interests of: 

(A) the Class A Noteholders; and/or 

(B) the Class B VFN Holder, 

the Trustee shall give priority to the interests of the Class A Noteholders (to the extent 

that the Class A Notes are then outstanding) whose interests shall prevail; and 

(b)  in all circumstances where the Holders of the Class A1 Notes and the Class A2 Notes 

are the Most Senior Class of Notes, the Trustee will treat the Class A1 Notes and the 

Class A2 Notes as one Class of Notes and will seek instructions or resolutions of the 

Holders of the Class A1 Notes and the Class A2 Notes together as one Class.  In such 

circumstances, the Trustee will have no regard to conflicts as between the Class A1 

Noteholders and the Class A2 Noteholders and will rely solely on the instructions or 

resolutions of the Most Senior Class of Notes. 

17.4 Principal Paying Agent solely agent of Issuer 

In acting under the Agency Agreement and in connection with the Notes, the Principal Paying 

Agent acts solely as agent of the Issuer and (to the extent provided therein) the Trustee and do 

not assume any obligations towards or relationship of agency or trust for or with any of the 

Noteholders. 

17.5 Maintenance of Agents 

The Issuer shall at all times maintain a principal paying agent, a calculation agent and an agent 

bank.  Notice of any change in any of the Agents or in their Specified Offices shall promptly be 

given to the Noteholders in accordance with the Notices Condition. 

18. NOTICES 

18.1 Valid Notices 

Any notice to Noteholders shall be validly given if such notice is either: 

(a) published in the Financial Times and in a leading newspaper published in Ireland, or if 

such newspapers shall cease to be published or timely publication therein shall not be 

practicable, in such English language newspaper or newspapers as the Trustee shall 

approve having a general circulation in Europe; or 

(b) so long as any Class A Notes are listed on the Official List and traded on the regulated 

market of the Irish Stock Exchange and the rules of the Irish Stock Exchange so permit, 

by delivery to the Companies Announcement Office Section of the Irish Stock Exchange 

website and Euroclear and/or Clearstream, Luxembourg of the relevant notice for 

communication to the Noteholders.  

18.2 Date of publication 

Any notices so published shall be deemed to have been given on the date on which it was so sent 

or, as the case may be, on the date of such publication or, if published more than once or on 

different dates, on the first date on which publication shall have been made in the newspaper or 

newspapers in which publication is required or on the date of delivery of the relevant notice to 
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the Companies Announcement Office Section of the Irish Stock Exchange website and Euroclear 

and/or Clearstream, Luxembourg, as applicable. 

18.3 Other Methods 

The Trustee shall be at liberty to sanction some other method of giving notice to the Noteholders 

or to a class or category of them if, in its opinion, such other method is reasonable having regard 

to market practice then prevailing and to the requirements of the Irish Stock Exchange on which 

the Class A Notes are then listed and provided that notice of such other method is given to the 

Noteholders in such manner as the Trustee shall require. 

19. GOVERNING LAW AND JURISDICTION 

19.1 Governing law 

The Transaction Documents (save for the Receivables Sale Agreement, Servicing Agreement, the 

Corporate Services Agreement, the Back-Up Servicing Agreement, the Issuer Account Bank 

Agreement and the Direct Debit Collection Agreements (Contratos de Colaboración en la 

Gestión de Cobros Domiciliados)) and the Notes and all non-contractual obligations arising out 

of or in connection with them are governed by English law.  The Receivables Sale Agreement, 

the Servicing Agreement the Back-Up Servicing Agreement, the Issuer Account Bank 

Agreement and the Direct Debit Collection Agreements (Contratos de Colaboración en la 

Gestión de Cobros Domiciliados)) and all non-contractual obligations arising out of or in 

connection with them are governed by Spanish law. The Corporate Services Agreement and all 

non-contractual obligations arising out of or in connection with it, are governed by Irish law. 

19.2 Jurisdiction 

Jurisdiction:  The Issuer has in the Trust Deed (i) agreed for the benefit of the Trustee that the 

courts of England shall have exclusive jurisdiction to settle any Dispute; (ii) agreed that those 

courts are the most appropriate and convenient courts to settle any Dispute and, accordingly, that 

it will not argue that any other courts are more appropriate or convenient; (iii) designated a 

person in England to accept service of any process on its behalf; (iv) consented to the 

enforcement of any judgment; and (v) to the extent that it may in any jurisdiction claim for itself 

or its assets immunity from suit, execution, attachment (whether in aid of execution, before 

judgment or otherwise) or other legal process, and to the extent that in any such jurisdiction there 

may be attributed to itself or its assets or revenues such immunity (whether or not claimed), 

agreed not to claim and irrevocably waived such immunity to the full extent permitted by the 

laws of such jurisdiction.  The Trust Deed also states that nothing contained in the Trust Deed 

prevents the Trustee from taking proceedings relating to a Dispute ("Proceedings") in any other 

courts with jurisdiction and that, to the extent allowed by law, the Trustee or any of the 

Noteholders may take concurrent Proceedings in any number of jurisdictions. 
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USE OF PROCEEDS 

The gross proceeds of the issue of the Notes will be used to (i) finance the purchase by the Issuer of the 

Initial Receivables Portfolio under the Receivables Sale Agreement and (ii) to fund certain expenses 

relating to the issue of the Notes by the Issuer. 

Amounts drawn under the Subordinated Loan will be applied towards funding the Class A Reserve Fund. 
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TAXATION IN IRELAND 

IRISH TAXATION 

The following is a summary based on the laws and practices currently in force in Ireland, regarding the 

tax position of investors beneficially owning Notes and should be treated with appropriate caution. 

Particular rules may apply to certain classes of taxpayers holding Notes. The summary does not constitute 

tax or legal advice and the comments below are of a general nature only. Prospective investors in the 

Notes should consult their professional advisers on the tax implications of the purchase, holding, 

redemption or sale of the Notes as the case maybe and the receipt of interest thereon under the laws of 

their country of residence, citizenship or domicile. Prospective investors should be aware that the 

anticipated tax treatment in Ireland summarised below may change. 

TAXATION OF THE ISSUER 

Corporation Tax 

In general, Irish companies must pay corporation tax on their income at the rate of 12.5 per cent in 

relation to trading income and at the rate of 25 per cent in relation to income that is not income from a 

trade.  However, section 110 of the Taxes Consolidation Act 1997, of Ireland, as amended (the “Taxes 

Act”), provides for special treatment in relation to qualifying companies within the meaning of section 

110 of the Taxes Act (a “Qualifying Company”) and it is expected that the Issuer will be such a 

Qualifying Company.  A Qualifying Company is a company: 

(a) which is resident in Ireland; 

(b) which either: 

(i) acquires qualifying assets from a person; 

(ii) holds, manages or both holds and manages qualifying assets as a result of an 

arrangement with another person or; 

(iii) has entered into a legally enforceable arrangement with another person which itself 

constitutes a qualifying asset; 

(c) which carries on in Ireland a business of holding, managing, or both the holding and management 

of, qualifying assets, including, in the case of plant and machinery acquired by the Qualifying 

Company, a business of leasing that plant and machinery; 

(d) which, apart from activities ancillary to that business, carries on no other activities; 

(e) which has notified an authorised officer of the Irish Revenue Commissioners in the prescribed 

form that it is, or intends to be, such a Qualifying Company; and 

(f) the market value of all qualifying assets held, managed, or both held and managed by the 

company or the market value of qualifying assets in respect of which the company has entered 

into legally enforceable arrangements is not less than €10,000,000 on the day on which the 

qualifying assets are first acquired, first held, or a legally enforceable arrangement in respect of 

the qualifying assets is entered into (which is itself a qualifying asset), 

but a company shall not be a Qualifying Company if any transaction is carried out by it otherwise than by 

way of a bargain made at arm’s length apart from where that transaction is the payment of consideration 

for the use of principal in certain circumstances. 

For this purpose, qualifying assets means assets which consist of, or of an interest (including a partnership 

interest) in, financial assets, commodities or plant and machinery. 

If a company is a Qualifying Company, then profits arising from its activities shall be chargeable to 

corporation tax under Case III of Schedule D (which is applicable to non-trading income) at a rate of 25 

per cent. However, for that purpose those profits shall be computed in accordance with the provisions 

applicable to Case I of that Schedule (which is applicable to trading income). Accordingly, expenses, 
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including interest expenses, will be deductible if they are incurred wholly and exclusively the Issuer for 

the purposes of its business as a Qualifying Company, subject to any required statutory adjustments. 

However, where the interest represents more than a reasonable commercial return on the principal 

outstanding or is dependent on the results of the Issuer’s business, such interest on the Notes will only be 

deductible if certain conditions are met. In addition, certain other payments which are dependent on the 

results of the Issuer’s business will only be deductible if certain conditions are met. 

Stamp duty 

If the Issuer is a Qualifying Company (and it is expected that the Issuer will be a Qualifying Company) no 

Irish stamp duty will be payable on either the issue or transfer of the Notes, provided that the money 

raised by the issue of the Notes, is used in the course of the Issuer’s business. 

TAXATION OF NOTEHOLDER 

Withholding Taxes 

In general, withholding tax at the rate of 20 per cent must be deducted from payments of yearly interest 

that are within the charge to Irish tax, which would typically include payments made by a company 

resident in Ireland for the purpose of Irish tax. However, section 64 of the Taxes Act provides for the 

payment of interest in respect of quoted eurobonds without deduction of tax in certain circumstances. A 

quoted eurobond is a security which: 

(a) is issued by a company; 

(b) is quoted on a recognised stock exchange (the Irish Stock Exchange is a recognised stock 

exchange for this purpose); and 

(c) carries a right to interest. 

There is no obligation to withhold tax on quoted eurobonds where: 

(a) the person by or through whom the payment is made is not in Ireland; or 

(b) the payment is made by or through a person in Ireland and; 

(i) the quoted eurobond is held in a recognised clearing system (Euroclear and Clearstream 

are recognised clearing systems); or 

(ii) the person who is the beneficial owner of the quoted eurobond and who is beneficially 

entitled to the interest is not resident in Ireland and has made an appropriate declaration 

to this effect. 

The Class A Notes to be issued by the Issuer which are quoted on the Irish Stock Exchange will qualify as 

"quoted Eurobonds" and as they will be held in Euroclear and Clearstream, the payment of interest in 

respect of the Class A Notes should be capable of being made without withholding tax, regardless of 

where the holder is resident.   

Separately, section 246 provides certain exemptions from the general obligation to withhold tax. Section 

246 provides an exemption in respect of interest payments made by a Qualifying Company to a person 

resident in a Relevant Territory except where that person is a company and the interest is paid to the 

company in connection with a trade or business carried on in Ireland by that company through a branch or 

agency. For this purpose, “Relevant Territory” means: 

(a) a Member State of the European Communities other than Ireland; 

(b) not being such a Member State, a territory with which Ireland has a signed a double taxation 

agreement that is in effect; or 

(c) a territory with the government of which arrangements have been made which on completion of 

the procedures set out in section 826(1) of the Taxes Act will have the force of law;   
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Ireland has entered into a double taxation treaty with each of Albania, Armenia, Australia, Austria, 

Bahrain, Belarus, Belgium, Bosnia & Herzegovina, Bulgaria, Canada, Chile, China, Croatia, Cyprus, 

Czech Republic, Denmark, Egypt (signed but not yet in effect), Estonia, Finland, France, Georgia, 

Germany, Greece, Hong Kong, Hungary, Iceland, India, Israel, Italy, Japan, Korea (Rep. of), Kuwait 

(signed but not yet in effect), Latvia, Lithuania, Luxembourg, Macedonia, Malaysia, Malta, Mexico, 

Moldova, Montenegro, Morocco, the Netherlands, New Zealand, Norway, Pakistan, Panama, Poland, 

Portugal, Qatar (signed but not yet in effect), Romania, Russia, Saudi Arabia, Serbia, Singapore, Slovak 

Republic, Slovenia, South Africa, Spain, Sweden, Switzerland, Turkey, Ukraine (signed but not yet in 

effect), United Arab Emirates, United Kingdom, United States of America, Uzbekistan (signed but not yet 

in effect), Vietnam and Zambia.  

Encashment Tax 

Interest on any Note which qualifies for exemption from withholding tax on interest as a quoted eurobond 

realised or collected by an agent in Ireland on behalf of any holder will generally be subject to a 

withholding at the standard rate of Irish income tax (currently 20 per cent). This is unless the beneficial 

owner of the Note that is entitled to the interest is not resident in Ireland and makes a declaration in the 

required form.  This is provided that such interest is not for the purposes of Irish tax deemed, under the 

provisions of Irish tax legislation, to be the income of another person that is resident in Ireland. 

Income Tax 

In general, persons who are resident in Ireland are liable to Irish taxation on their world-wide income 

whereas persons who are not resident in Ireland are only liable to Irish taxation on their Irish source 

income. All persons are under a statutory obligation to account for Irish tax on a self-assessment basis and 

there is no requirement for the Irish Revenue Commissioners to issue or raise an assessment. 

Interest paid on the Notes have an Irish source and therefore interest earned on such Notes will be 

regarded as Irish source income. Accordingly, pursuant to general Irish tax rules, a non-Irish resident 

person in receipt of such income would be technically liable to Irish income tax (and a universal social 

charge ("USC") if received by an individual) subject to the provisions of any applicable double tax treaty. 

Ireland has currently 64 double tax treaties in effect (see above) and the majority of them exempt interest 

from Irish tax when received by a resident of the other jurisdiction. Credit is available for any Irish tax 

withheld from income on account of the related income tax liability. Non-Irish resident companies, where 

the income is not attributable to a branch or agency of the company in Ireland, are subject to income tax 

at the standard rate. Therefore any withholding tax suffered should be equal to and in satisfaction of the 

full income tax liability. (Non-Irish resident companies operating in Ireland through a branch or agency of 

the company in Ireland to which the income is attributable would be subject to Irish corporation tax). 

There are exemptions from Irish income tax (including USC) under section 198 of the Taxes Act in 

certain circumstances, including: 

(a) where the interest is paid by a Qualifying Company out of the assets of that Qualifying Company 

to a person who is resident in a Relevant Territory (residence to be determined under the laws of 

that Relevant Territory); and 

(b) where the interest is exempt from withholding tax because it is payable on a quoted eurobond or 

on a Wholesale Debt Instrument and is paid by a company to: 

(i) a person resident in a Relevant Territory; or 

(ii) a company controlled, either directly or indirectly, by persons resident in a Relevant 

Territory, and who are not under the control, whether directly or indirectly, of a person 

who is, or persons who are not so resident; or 

(iii) a company the principal class of shares of which is substantially and regularly traded on 

a recognised stock exchange; or 

Interest on the Notes which do not fall within any exemption under Irish law are within the charge to Irish 

income tax to the extent that a double taxation treaty that is in effect does not exempt the interest or 

discount as the case may be. However, it is understood that the Irish Revenue Commissioners have, in the 

past, operated a practice (as a consequence of the absence of a collection mechanism rather than adopted 
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policy) whereby no action will be taken to pursue any liability to such Irish tax in respect of persons who 

are regarded as not being resident in Ireland except where such persons: 

(a) are chargeable in the name of a person (including a trustee) or in the name of an agent or branch 

in Ireland having the management or control of the interest; or 

(b) seek to claim relief and/or repayment of tax deducted at source in respect of taxed income from 

Irish sources; or 

(c) are chargeable to Irish corporation tax on the income of an Irish branch or agency or to income 

tax on the profits of a trade carried on in Ireland to which the interest is attributable. 

There can be no assurance that the Irish Revenue Commissioners will apply this practice in the case of the 

Notes and, as mentioned above, there is a statutory obligation to account for Irish tax on a self-assessment 

basis and there is no requirement for the Irish Revenue Commissioners to issue or raise an assessment. 

Capital Gains Tax 

A holder of a Note will not be subject to Irish taxes on capital gains provided that such holder is neither 

resident nor ordinarily resident in Ireland and such holder does not carry on business in Ireland through a 

branch or agency or a permanent establishment to which or to whom the Notes are attributable. 

Capital Acquisitions Tax 

If the Notes are comprised in a gift or inheritance taken from an Irish resident or ordinarily resident 

disponer or if the disponer’s successor is resident or ordinarily resident in Ireland, or if any of the Notes 

are regarded as property situate in Ireland, the disponer’s successor (primarily), or the disponer, may be 

liable to Irish capital acquisitions tax. The Notes may be regarded as property situate in Ireland.  For the 

purposes of capital acquisitions tax, under current legislation a non-Irish domiciled person will not be 

treated as resident or ordinarily resident in Ireland for the purposes of the applicable legislation except 

where that person has been resident in Ireland for the purposes of Irish tax for the 5 consecutive years of 

assessment immediately preceding the year of assessment in which the date of the gift or inheritance falls. 

Value Added Tax 

It is expected that the Issuer will be engaged in the provision of financial services. The provision of 

financial services is an exempt activity for Irish Value Added Tax purposes. Accordingly, the Issuer will 

not be entitled to recover Irish Value Added Tax suffered except to the extent that it provides those 

financial services to persons located outside of the European Union. 

European Union Directive on the Taxation of Savings Income 

On 3 June 2003, the European Council of Economics and Finance Ministers adopted the Savings Tax 

Directive. Under the Savings Tax Directive, 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 are instead required 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). 

The Savings Tax Directive has been enacted into Irish legislation. Since 1 January 2004, where any 

person in the course of a business or profession carried on in Ireland makes an interest payment to, or 

secures an interest payment for the immediate benefit of, the beneficial owner of that interest, where that 

beneficial owner is an individual, that person must, in accordance with the methods prescribed in the 

legislation, establish the identity and residence of that beneficial owner. Where such a person makes such 

a payment to a Residual Entity then that interest payment is a deemed interest payment of the Residual 

Entity for the purpose of this legislation. A Residual Entity, in relation to deemed interest payments, 

must, in accordance with the methods prescribed in the legislation, establish the identity and residence of 

the beneficial owners of the interest payments received that are comprised in the deemed interest 

payments. 



 

 

 - 175 -  

 

Procedures relating to the reporting of details of payments of interest (or similar income) made by any 

person in the course of a business or profession carried on in Ireland, to beneficial owners that are 

individuals or to Residual Entities resident in another Member State or an Associated Territory and 

procedures relating to the reporting of details of deemed interest payments made by residual entities 

where the beneficial owner is an individual resident in another Member State or an Associated Territory, 

apply since 1 July 2005.  

For this purpose: 

“Associated Territory” means Aruba, Netherlands Antilles, Jersey, Gibraltar, Guernsey, Isle of Man, 

Anguilla, British Virgin Islands, Cayman Islands, Andorra, Liechtenstein, Monaco, San Marino, the 

Swiss Confederation, Montserrat and Turks and Caicos Islands; and  

“Residual Entity” means a person or undertaking established in Ireland or in another Member State or in 

an Associated Territory to which an interest payment is made for the benefit of a beneficial owner that is 

an individual, unless that person or undertaking is within the charge to corporation tax or a tax 

corresponding to corporation tax, or it has, in the prescribed format, elected to be treated in the same 

manner as an undertaking for collective investment in transferable securities within the meaning of the 

UCITS Directive 85/611/EEC, or it is such an entity or it is an equivalent entity established in an 

Associated Territory, or it is a legal person (not being an individual) other than certain Finnish or Swedish 

legal persons that are excluded from the exemption from this definition in the Savings Tax Directive. 

The proposed financial transactions tax ("FTT") 

The European Commission has published a proposal for a directive for a common FTT in Belgium, 

Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the 

"participating Member States").  

The proposed FTT has very broad scope and could, if introduced in its current form, apply to certain 

dealings in the Notes (including secondary market transactions) in certain circumstances.   

Under current proposals the FTT could apply in certain circumstances to persons both within and outside 

of the participating Member States. Generally, it would apply to certain dealings in the Notes where at 

least one party is a financial institution, and at least one party is established in a participating Member 

State. A financial institution may be, or be deemed to be, "established" in a participating Member State in 

a broad range of circumstances, including (a) by transacting with a person established in a participating 

Member State or (b) where the financial instrument which is subject to the dealings is issued in a 

participating Member State. 

The FTT proposal remains subject to negotiation between the participating Member States and is the 

subject of legal challenge.  It may therefore be altered prior to any implementation, the timing of which 

remains unclear. Additional EU Member States may decide to participate. Prospective holders of the 

Notes are advised to seek their own professional advice in relation to the FTT. 
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SUBSCRIPTION AND SALE 

Banco Santander, S.A. and Deutsche Bank AG, London Branch (together, the "Joint Lead Managers" 

and "Co-Arrangers") have, pursuant to a subscription agreement dated on or about the date hereof 

between the Seller, the Issuer and the Joint Lead Managers and Co-Arrangers (the "Subscription 

Agreement"), agreed with the Issuer (subject to certain conditions) to procure subscriptions and 

payments for or subscribe and pay for €550,000,000 of the Class A1 Notes at the issue price of 100% and 

€50,000,000 of the Class A2 Notes at the issue price of 100%. 

This Prospectus does not constitute, and may not be used for the purpose of, an offer or a solicitation by 

anyone to subscribe for or purchase any of the Class A Notes in or from any country or jurisdiction where 

such an offer or solicitation is not authorised or is unlawful. 

United Kingdom 

Each of the Joint Lead Managers and Co-Arrangers has represented and agreed that: 

(a) it has only communicated or caused to be communicated and will only communicate or cause to 

be communicated an invitation or inducement to engage in investment activity (within the 

meaning of section 21 of the FSMA) received by it in connection with the issue or sale of any 

Class A Notes in circumstances in which section 21(1) of the FSMA does not apply to the Issuer; 

and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to the Class A Notes in, from or otherwise involving the United 

Kingdom. 

Each of the Joint Lead Managers and Co-Arrangers has acknowledged that, save for having obtained the 

approval of the Prospectus as a prospectus in accordance with Part VI of FSMA, having applied for the 

admission of the Class A Notes to the Official List and admission to trading on the Stock Exchange, no 

further action has been or will be taken in any jurisdiction by the Joint Lead Managers and Co-Arrangers 

that would, or is intended to, permit a public offering of the Class A Notes, or possession or distribution 

of the Prospectus or any other offering material in relation to the Class A Notes, in any country or 

jurisdiction where such further action for that purpose is required. 

United States 

The Class A Notes have not been and will not be registered under the Securities Act or any state securities 

laws and may not be offered or sold within the United States or to, or for the account or benefit of, U.S. 

persons (as defined in Regulation S) except pursuant to an exemption from registration requirements.  

Accordingly, the Class A Notes are being offered outside the United States to persons other than U.S. 

persons (as defined in and pursuant to Regulation S of the Securities Act). 

Each of the Joint Lead Managers and Co-Arrangers has agreed that, except as permitted by the 

Subscription Agreement, it will not offer or sell the Class A Notes as part of its distribution at any time or 

otherwise until 40 days after the later of the commencement of the offering of the Class A Notes and the 

Closing Date within the United States or to, or for the account or benefit of, U.S. persons, and it will have 

sent to each affiliate or other dealer (if any) to which it sells Class A Notes during the distribution 

compliance period a confirmation or other notice setting forth the restrictions on offers and sales of the 

Class A Notes within the United States or to, or for the account of, U.S. persons. 

Ireland 

Each of the Joint Lead Managers and Co-Arrangers represents, warrants and agrees that it has not offered, 

sold, placed or underwritten and will not offer, sell, place or underwrite the Class A Notes or do anything 

in Ireland in respect of the Class A Notes to the public in Ireland, except that it may make an offer of the 

Class A Notes to the public in Ireland in conformity with the provisions of: 

(i) the Prospectus (Directive 2003/71/EC) Regulations 2005 (as amended by the Prospectus 

(Directive 2003/71/EC) (Amendment) Regulations 2012 and the Prospectus (Directive 

2003/71/EC) (Amendment) (No. 2) Regulations 2012) and any rules issued by the Central Bank 



 

 

 - 177 -  

 

of Ireland under Section 51 of the Investment Funds, Companies and Miscellaneous Provisions 

Act 2005 of Ireland (as amended) (the "2005 Act"); 

(ii) the Companies Acts 1963 to 2012 of Ireland; 

(iii) the European Communities (Markets in Financial Instruments) Regulations Nos. 1-3 2007 (as 

amended) including, without limitation, Regulations 7 and 152 thereof and it will conduct itself 

in accordance with (a) any rules or codes of conduct and any conditions or requirements, or any 

other enactment, imposed or approved by the Central Bank of Ireland and (b) the provisions of 

the Investor Compensation Act 1998;  

(iv) the Market Abuse (Directive 2003/6/EC) Regulations 2005 (as amended) and any rules issued by 

the Central Bank of Ireland under Section 34 of the 2005 Act, and will assist the Issuer in 

complying with its obligations thereunder; and 

(v) the Central Bank Acts 1942 to 2013 (as amended) and any codes of conduct rules made under 

Section 117(1) of the Central Bank Act 1998 (as amended). 

European Economic Area 

In relation to each Relevant Member State, each Joint Lead Manager and Co-Arranger has represented 

and agreed that with effect from and including the date on which the Prospectus Directive is implemented 

in that Relevant Member State (the "Relevant Implementation Date") it has not made and will not make 

an offer of the Class A Notes which are the subject of the offering contemplated by the Base Prospectus 

as completed by the Final Terms in relation thereto to the public in that Relevant Member State except 

that it may, with effect from and including the Relevant Implementation Date, make an offer of such 

Class A Notes to the public in that Relevant Member State: 

(i) Qualified investors:  at any time to any legal entity which is a qualified investor as defined in the 

Prospectus Directive; 

(ii) Fewer than 100 offerees:  at any time to fewer than 100 or, if the Relevant Member State has 

implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or legal 

persons (other than qualified investors as defined in the Prospectus Directive), subject to 

obtaining the prior consent of the Issuer for any such offer; or 

(iii) Other exempt offers:  at any time in any other circumstances falling within Article 3(2) of the 

Prospectus Directive. 

provided that no such offer of Class A Notes referred to in (b) to (d) above shall require the Issuer to 

publish a prospectus pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus 

pursuant to Article 16 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Class A Notes to the public" in relation to 

any Class A Notes in any Relevant Member State means the communication in any form and by any 

means of sufficient information on the terms of the offer and the Class A Notes to be offered so as to 

enable an investor to decide to purchase or subscribe the Class A Notes, as the same may be varied in that 

Member State by any measure implementing the Prospectus Directive in that Member State. 

For the purposes of this provision, references to "Relevant Member State" means a Member of the 

European Economic Area which has implemented the Prospectus Directive. 

Kingdom of Spain 

The Class A Notes may not be offered, sold or distributed, nor may any subsequent resale of Class A 

Notes be carried out in Spain, except in circumstances which do not constitute a public offer of securities 

in Spain within the meaning of the Spanish Securities Market Law (Ley 24/1988, de 28 de julio, del 

Mercado de Valores), as amended and restated, or without complying with all legal and regulatory 

requirements under Spanish securities laws.  
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Neither the Class A Notes nor this Prospectus have been registered with the Spanish Securities Market 

Commission (Comisión Nacional del Mercado de Valores) and therefore this Prospectus is not intended 

for any public offer of the Class A Notes in Spain. 

General 

Each of the Joint Lead Managers and Co-Arrangers has undertaken that it will not, directly or indirectly, 

offer or sell any Class A Notes or have in its possession, distribute or publish any offering circular, 

prospectus, form of application, advertisement or other document or information in respect of the Class A 

Notes in any country or jurisdiction except under circumstances that will, to the best of its knowledge and 

belief, result in compliance with any applicable laws and regulations and all offers and sales of Class A 

Notes by it will be made on the same terms. 

The Seller has undertaken in the Subscription Agreement to the Issuer, the Joint Lead Managers and the 

Co-Arrangers that it will, whilst any of the Class A Notes remain outstanding:  (i) retain, on an ongoing 

basis, a material net economic interest of not less than 5 per cent. in the nominal value of the 

securitisation in accordance with the text of Article 122a; and (ii) in respect of its obligations under 

paragraph 7 of Article 122a, subject always to any requirement of law, provide access to such data as the 

Seller shall determine is "materially relevant data" (for the purposes of such paragraph) on an objective 

basis taking into account generally accepted market practice as to disclosure and reporting guidance from 

or applicable to regulators to which it is subject and the requirements of the Noteholders as a class, and 

provided always that the Seller will not be in breach of this undertaking if due to events, actions or 

circumstances beyond the Seller's control, the Seller is not able to comply with such undertaking. 
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GENERAL INFORMATION 

Subject of this Prospectus 

This Prospectus relates to the issuance of €550,000,000 Class A1 Notes and €50,000,000 Class A2 Notes 

issued by the Issuer. 

Authorisation 

The issue of the Notes was authorised by a resolution of the board of directors of the Issuer passed on or 

about 31 October 2013. 

Litigation 

The Issuer is not, and has not been since its incorporation been engaged in any governmental, litigation or 

arbitration proceedings which may have or have had during such period a significant effect on its 

financial position, and, as far as the Issuer is aware, no such governmental, litigation or arbitration 

proceedings are pending or threatened, respectively. 

Payment Information 

In connection with the Class A Notes, the Issuer will procure the notification to the Irish Stock Exchange 

of the Interest Amounts, the Interest Periods and the Interest Rates and, if relevant, the payments of 

principal on the Class A Notes, in each case in the manner described in the Conditions. 

So long as the Class A Notes are listed on the Official List and traded on the regulated market of the Irish 

Stock Exchange and the rules of the Irish Stock Exchange so permit, all notices relating to the Class A 

Notes shall be published by delivery to the applicable clearing system.  Any such notice shall be deemed 

to have been given to all Noteholders on the same day that such notice was delivered to the applicable 

clearing system.  Notices relating to the Class A Notes shall also be published on the announcements 

section of the website of the Irish Stock Exchange, on the applicable page of the Reuters screen, 

Bloomberg screen or any other medium for electronic display of data as may be approved by the Trustee. 

Material Change 

Save as disclosed in this Prospectus, there has been no material adverse change in the financial position or 

prospects of the Issuer since its incorporation. 

Miscellaneous 

No statutory or non-statutory accounts in respect of any fiscal year of the Issuer have been prepared other 

than as contained in this Prospectus.  The Issuer will not publish interim accounts.  The fiscal year in 

respect of the Issuer is the calendar year. 

Any website referred to in this document does not form part of the Prospectus. 

Irish Listing 

This Prospectus has been approved by the Central Bank of Ireland, as competent authority under the 

Prospectus Directive.  The Central Bank of Ireland only approves this Prospectus as meeting the 

requirements imposed under Irish and EU law pursuant to the Prospectus Directive. Such approval relates 

only to the Class A Notes which are to be admitted to trading on a regulated market for the purposes of 

Directive 2004/39/EC and/or which are to be offered to the public in any Member State of the European 

Economic Area. Application has been made to the Irish Stock Exchange for the Class A Notes to be 

admitted to the Official List and trading on its regulated market as defined in Article 2(j) of the 

Prospectus Directive in conjunction with Article 4.1(14) of Directive 2004/39/EC of the European 

Parliament and of the Council.  The Issuer has appointed Deutsche Bank Luxembourg S.A. as Listing 

Agent (the "Listing Agent") for the Irish Stock Exchange.  Prior to such listing of the Class A Notes, the 

constitutional documents of the Issuer and legal notices relating to the issue of the Class A Notes will be 

registered with the Registrar of Companies where such documents are available for inspection and copies 

of these documents may be obtained, free of charge, upon request. 
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Copies of such documents may also be obtained free of charge during customary business hours at the 

specified offices of the Principal Paying Agent and at the registered office of the Issuer. 

Publication of Documents 

This Prospectus will be made available to the public by publication in electronic form on the website of 

the Central Bank of Ireland (www.centralbank.ie). 

Availability of Documents 

From the date hereof as long as the Prospectus is valid and as long as the Notes remain outstanding and, 

as long as the Class A Notes are listed on the Official List and traded on the regulated market of the Irish 

Stock Exchange, the following documents will be available for inspection in physical form during 

customary business hours on any Business Day at the registered office of the Issuer and the specified 

office of the Principal Paying Agent: 

(a) the memorandum and articles of association of the Issuer; 

(b) the resolution of the board of directors of the Issuer approving the issue of the Notes; 

(c) the future annual financial statements of the Issuer (interim financial statements will not be 

prepared); 

(d) all notices given to the Noteholders pursuant to the Conditions; 

(e) this Prospectus and all Transaction Documents referred to in this Prospectus; 

(f) annual financial statements of the Seller for the years ended 2011 and 2012. 

Post-issuance Reporting 

Following the Closing Date, the following information will be provided to the Issuer, the Corporate 

Services Provider, the Trustee and, on behalf of the Issuer, by means of notification in accordance with 

Condition 18 (Notices), the Noteholders, and so long as any of the Class A Notes are listed on the Official 

List and traded on the regulated market of the Irish Stock Exchange, the Irish Stock Exchange, all in 

accordance with the Agency Agreement and the Conditions of the Class A Notes: 

(i) By the Agent Bank with respect to each Payment Date, the Interest Amount, the Interest Period, 

the Interest Rate and the deferred interest pursuant to Condition 7 (Interest); 

(ii) By the Issuer with respect to each Payment Date, the amount of principal on each Class A Note 

pursuant to Condition 8.6 (Calculation of Principal Amount and Principal Amount Outstanding) 

of the Conditions of the Notes to be paid on such Payment Date; 

(iii) By the Issuer with respect to each Payment Date, the aggregate Principal Amount Outstanding of 

each Class A Note; and 

(iv) By the Issuer in the event the payments to be made on a Payment Date constitute the final 

payment with respect to the Notes pursuant to Condition 8.1 (Final Redemption) of the 

Conditions of the Notes, the fact that such is the final payment. 

Clearing Codes 

Class A1 Notes 

ISIN:  XS0982274234 

Common Code: 098227423 
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Class A2 Notes 

ISIN:  XS0982274408 

Common Code: 098227440 
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