
SECOND SUPPLEMENT DATED 4 APRIL 2014 TO THE BASE PROSPECTUS DATED 27 

SEPTEMBER 2013 

 

FGA CAPITAL IRELAND P.L.C. 
(incorporated with limited liability in Ireland) 

€4,000,000,000 

Euro Medium Term Note Programme 

unconditionally and irrevocably guaranteed by 

FGA CAPITAL S.p.A. 
(incorporated with limited liability in the Republic of Italy) 

This second Supplement (the Supplement) is supplemental to, and should be read in conjunction with, the 

Base Prospectus dated 27 September 2013, as previously supplemented by the supplement dated 9 January 

2014 (together, the Base Prospectus) relating to the €4,000,000,000 Euro Medium Term Note Programme 

established by FGA Capital Ireland p.l.c. (the Issuer) and unconditionally and irrevocably guaranteed by 

FGA Capital S.p.A. (the Guarantor). This Supplement constitutes a supplement for the purposes of Article 

16 of Directive 2003/71/EC, as amended (the Prospectus Directive) as implemented in Ireland by the 

Prospectus (Directive 2003/71/EC) Regulations 2005, as amended (the Prospectus Regulations) and is 

prepared in order to update the Base Prospectus. Unless otherwise stated herein, terms defined in the Base 

Prospectus have the same meaning when used in this Supplement.  

This Supplement is for the purposes of (i) updating the "Documents Incorporated by Reference" section of 

the Base Prospectus in order to incorporate by reference the Issuer’s audit report and audited annual financial 

statements for the financial year ended 31 December 2013, (ii) disclosing the Guarantor’s consolidated 

financial results for the financial year ended 31 December 2013, and (iii) updating the paragraph headed "2. 

History and Development" in the "Description of the Guarantor" section of the Base Prospectus. 

This Supplement has been approved by the Central Bank of Ireland (the Central Bank), as competent 

authority under the Prospectus Directive. The Central Bank only approves this Supplement as meeting the 

requirements imposed under Irish and EU law pursuant to the Prospectus Directive.  

The language of the Supplement is English. Certain legislative references and technical terms have been 

cited in their original language in order that the correct technical meaning may be ascribed to them under 

applicable law. 

The Issuer accepts responsibility for the information contained in this Supplement and the Guarantor accepts 

responsibility for the information relating to itself and the Guarantee contained in this Supplement. To the 

best of the knowledge and belief of the Issuer and, in respect of the information relating to itself and the 

Guarantee only, the Guarantor (each having taken all reasonable care to ensure that such is the case) the 

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

affect the import of such information. 

DOCUMENTS INCORPORATED BY REFERENCE – ISSUER FINANCIAL STATEMENTS 

On 12 February 2014, the Issuer's board of directors approved its financial statements for the financial year 

ended 31 December 2013, which have been audited by Ernst & Young (the Issuer Financial Statements). 

The Issuer Financial Statements were presented to the Issuer’s shareholders at the Issuer's shareholders' 

meeting held on 14 March 2014. A copy of the Issuer Financial Statements has been filed with the Irish 
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Stock Exchange. By virtue of this Supplement, the information set out in the cross-reference table below, 

which is contained in the Issuer Financial Statements, is incorporated in, and forms part of, the Base 

Prospectus.   

Any information contained in the Issuer Financial Statements but not included in the cross-reference table 

below is not incorporated by reference in the Base Prospectus and should be read for information purposes 

only. Any information contained in the Issuer Financial Statements which is not expressly incorporated by 

reference in this Supplement does not form part of this Supplement and is either not relevant to investors or 

is covered elsewhere in this Supplement or the Base Prospectus. 

 

Documents Information incorporated 
Page 

Reference 

Financial statements of FGA Capital 

Ireland p.l.c. for the financial year ended 

31 December 2013 

Statement of Comprehensive Income for 

the year ended 31 December 2013 

Page 15 

 Statement of Financial Position as at 31 

December 2013 

Page 16 

Statement of Changes in Equity for the year 

ended 31 December 2013 

Page 17 

Statement of Cash Flows for the year ended 

31 December 2013 

Page 18 

Notes to the Financial Statements for the 

year ended 31 December 2013 

Pages 19 to 40 

Statement of Accounting Policies Pages 9 to 14 

Independent Auditors' Report to the 

Members of FGA Capital Ireland plc 

Pages 7 to 8 

Copies of all documents incorporated by reference in the Base Prospectus can be obtained from the 

registered office of the Issuer and from the specified office of the Paying Agent for the time being in 

London, as described on page 22 of the Base Prospectus. The Issuer Financial Statements can also be found 

on the following website: http://www.ise.ie/debt_documents/FGA%20Capital%20Ireland%20plc%20%20-

%20Annual%202013%20Financial%20Statements(12227947_1)_21e087ce-87df-4fdb-9d9e-

31e977a22c26.PDF. 

GUARANTOR'S SUMMARY CONSOLIDATED FINANCIAL RESULTS 

On 17 February 2014, the Guarantor's board of directors approved the Guarantor's consolidated financial 

results for the financial year ended 31 December 2013 (the Guarantor Financial Results), which have been 

audited by Reconta, Ernst & Young S.P.A. The Guarantor Financial Results were approved at the 

Guarantor's shareholders' meeting held on 20 March 2014.  

The Guarantor Financial Results are set out at pages F-1 to F-61 of this Supplement. 

UPDATE TO THE SECTION DESCRIPTION OF THE GUARANTOR 

Further to the execution of a co-operation agreement between Maserati S.p.A. and the Guarantor and the 

extension of the term of the co-operation agreement entered into in July 2008 by the Guarantor, Jaguar and 

http://www.ise.ie/debt_documents/FGA%20Capital%20Ireland%20plc%20%20-%20Annual%202013%20Financial%20Statements(12227947_1)_21e087ce-87df-4fdb-9d9e-31e977a22c26.PDF
http://www.ise.ie/debt_documents/FGA%20Capital%20Ireland%20plc%20%20-%20Annual%202013%20Financial%20Statements(12227947_1)_21e087ce-87df-4fdb-9d9e-31e977a22c26.PDF
http://www.ise.ie/debt_documents/FGA%20Capital%20Ireland%20plc%20%20-%20Annual%202013%20Financial%20Statements(12227947_1)_21e087ce-87df-4fdb-9d9e-31e977a22c26.PDF
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Land Rover, the paragraph entitled "2. History and Development" on page 58 of the Base Prospectus in the 

section "Description of the Guarantor" is hereby deleted in its entirety and replaced as follows: 

"2. HISTORY AND DEVELOPMENT 

The FGA Capital Group resulted from the de-merger and the subsequent sale of a 50 per cent. interest in the 

European financial services division of Fiat Group Automobiles to Crédit Agricole Consumer Finance, as 

further described below. 

The FGA Capital Group comprises subsidiaries that have been operating in the financing business for a 

number of years. Fiat Group Automobiles has extended credit to its customers directly since the early part of 

the 1920s. Until the mid-1980s, the existing international retail and wholesale finance activities were carried 

out by Fiat Credit International and its European subsidiaries. In Italy, the financial services activities were 

carried out by various companies, headed by Fiat Sava S.p.A. 

Prior to 1996, the activities now conducted by the FGA Capital Group were part of Fidis S.p.A., which was a 

publicly-listed company. Fiat was its major shareholder with a 52 per cent. shareholding, while the 

remaining 48 per cent. of the shares was held by the public. In February 1996, Fiat launched a public tender 

offer for the publicly-held portion and subsequently de-listed Fidis S.p.A. In the same year, Fiat Group 

reorganised and transferred control of Fidis S.p.A. to Fiat Auto S.p.A. (currently Fiat Group Automobiles), 

its car division. 

In May 2003, FRI, then a recently-incorporated corporation, was de-merged from Fiat Group Automobiles, 

with a 51 per cent. stake transferred to Synesis Finanziaria S.p.A., a company owned by a pool of major 

Italian banks. FRI managed, through its subsidiaries, the retail financing activities of Fiat Group 

Automobiles in Europe. 

A new partnership (the Joint Venture) between Fiat Group Automobiles and Crédit Agricole was 

announced on 24 July 2006, signed on 14 October 2006 and approved by the European Antitrust 

Commission on 5 December 2006. On 28 December 2006 the Joint Venture became effective, when on the 

same date: 

 FGA exercised a call option on the 51 per cent. stake of FRI formerly owned by Synesis Finanziaria 

S.p.A.; 

 FRI's wholly-owned Italian subsidiary, Fiat SAVA S.p.A., was merged into FRI; 

 FRI was included in the special register of financial intermediaries held by the Bank of Italy under 

Article 107 of Italian Legislative Decree No. 385 of 1 September 1993, as amended (the Italian 

Banking Law); 

 all of FGA's equity interests in companies operating in the dealer network financing and fleet rental 

sectors in Europe were brought together under FRI; 

 FGA financed a share capital increase in order to provide the Joint Venture with financial resources 

adequate for the increased portfolio and in line with the foreseen expansion of volumes; and 

 FGA sold to Sofinco S.A. (now Crédit Agricole Consumer Finance) 50 per cent. of the share capital 

of FRI. 

The name of the Guarantor was then changed the day after to Fiat Auto Financial Services S.p.A and 

subsequently to Fiat Group Automobiles Financial Services S.p.A., when Fiat Auto S.p.A changed its name 

to Fiat Group Automobiles S.p.A. 
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On 1 January 2009, the Guarantor changed its name to FGA Capital S.p.A. 

The Guarantor is both the holding company and the Italian operational arm of the FGAC Group.  

In July 2008, the FGAC Group signed a co-operation agreement with Jaguar and Land Rover, on the basis of 

which it has gradually been developing a comprehensive range of financial products (both retail financing 

and dealer network financing) for Jaguar and Land Rover dealers and customers in certain European 

countries, with a minimum term up to 31 January 2014 which has been extended up to 31 December 2017. 

The FGA Capital Group provides financial services for Jaguar Land Rover in Austria, Belgium, France, 

Germany, Italy, the Netherlands, Portugal and Spain.  

Since October 2009 and in connection with the global alliance between Fiat and Chrysler LLC (Chrysler), 

the FGAC Group has entered into an agreement to finance the Chrysler group retail financing and dealer 

network financing business in Europe. On 21 January 2014, Fiat announced the acquisition of the remaining 

equity interests in Chrysler Group LLC from VEBA Trust. Chrysler Group is now a wholly-owned 

subsidiary of Fiat. 

In December 2013, Maserati S.p.A. announced a co-operation agreement with FGAC in the field of car 

financing concerning all of Maserati’s financing activities for its distribution network, end customers and 

rental fleets, which will be effective in the countries in which the FGAC Group operates." 

SIGNIFICANT OR MATERIAL CHANGE 

The paragraph "Significant or Material Change" on page 85 of the Base Prospectus shall be deemed deleted 

and replaced with the following paragraph: 

"There has been no significant change in the financial or trading position of the Guarantor or the FGAC 

Group since 31 December 2013 or in the financial or trading position of the Issuer since 31 December 2013, 

and there has been no material adverse change in the financial position or prospects of the Issuer, the 

Guarantor or the FGAC Group since 31 December 2013." 

GENERAL 

To the extent that there is any inconsistency between (a) any statement in this Supplement or any statement 

incorporated by reference into the Base Prospectus by this Supplement and (b) any other statement in or 

incorporated by reference in the Base Prospectus, the statements in (a) above will prevail.  

Save as disclosed in this Supplement, there has been no other significant new factor, material mistake or 

inaccuracy relating to information included in the Base Prospectus since the publication of the Base 

Prospectus. 
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