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IMPORTANT NOTICES 

Responsibility for this Base Prospectus 

The Issuer accepts responsibility for the information contained in this Base Prospectus and any applicable 

Final Terms and declares that, having taken all reasonable care to ensure that such is the case, the 

information contained in this Base Prospectus is, to the best of its knowledge, in accordance with the facts 

and contains no omission likely to affect its import. 

Final Terms/Drawdown Prospectus 

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under "Terms and 

Conditions of the Notes" (the "Conditions") as completed by a document specific to such Tranche called 

final terms (the "Final Terms") or supplemented or amended in a separate prospectus specific to such 

Tranche (the "Drawdown Prospectus") as described under "Final Terms and Drawdown Prospectuses" 

below. In the case of a Tranche of Notes which is the subject of a Drawdown Prospectus, each reference in 

this Base Prospectus to information being specified or identified in the relevant Final Terms shall be read 

and construed as a reference to such information being specified or identified in the relevant Drawdown 

Prospectus unless the context requires otherwise. 

Other relevant information 

This Base Prospectus must be read and construed together with any supplements hereto and with any 

information incorporated by reference herein and, in relation to any Tranche of Notes which is the subject 

of Final Terms, must be read and construed together with the relevant Final Terms. 

The Issuer has confirmed to the Dealers named under "Subscription and Sale" below that this Base 

Prospectus contains all information in respect of the Issuer, its Material Subsidiaries (as defined below) and 

the Notes which is (in the context of the Programme, the issue, offering and sale of the Notes) material; 

that such information is true and accurate in all material respects and is not misleading in any material 

respect; that any opinions, predictions or intentions expressed herein are honestly held or made and are not 

misleading in any material respect; that this Base Prospectus does not omit to state any material fact 

necessary to make such information, opinions, predictions or intentions (in the context of the Programme, 

the issue, offering and sale of the Notes) not misleading in any material respect; and that all proper enquiries 

have been made to verify the foregoing. 

Unauthorised Information 

No person has been authorised to give any information or to make any representation not contained in or 

not consistent with this Base Prospectus or any other document entered into in relation to the Programme 

or any information supplied by the Issuer or such other information as is in the public domain and, if given 

or made, such information or representation should not be relied upon as having been authorised by the 

Issuer or any Dealer. 

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base 

Prospectus and none of them makes any representation or warranty or accepts any responsibility as to the 

accuracy or completeness of the information contained in this Base Prospectus or any supplement hereto, 

or any Final Terms or any document incorporated herein by reference. Neither the delivery of this Base 

Prospectus or any Final Terms nor the issue, offering or sale of any Note shall, in any circumstances, create 

any implication that the information contained in this Base Prospectus is true subsequent to the date hereof 

or the date upon which this Base Prospectus has been most recently amended or supplemented or that there 

has been no adverse change, or any event reasonably likely to involve any adverse change, in the prospects 

or financial or trading position of the Issuer since the date thereof or, if later, the date upon which this Base 

Prospectus has been most recently amended or supplemented or that any other information supplied in 

connection with the Programme is correct at any time subsequent to the date on which it is supplied or, if 

different, the date indicated in the document containing the same. 

Restrictions on Distribution 

The distribution of this Base Prospectus and any Final Terms and the issue, offering and sale of the Notes 

in certain jurisdictions may be restricted by law. Persons into whose possession this Base Prospectus or any 

Final Terms comes are required by the Issuer and the Dealers to inform themselves about and to observe 
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any such restrictions. For a description of certain restrictions on offers, sales and deliveries of Notes and 

on the distribution of this Base Prospectus or any Final Terms and other offering material relating to the 

Notes, see "Subscription and Sale". In particular, Notes have not been and will not be registered under the 

United States Securities Act of 1933 (as amended) (the "Securities Act") and are subject to U.S. tax law 

requirements. Subject to certain exceptions, Notes may not be offered sold or delivered within the United 

States or to U.S. persons. 

Neither this Base Prospectus nor any Final Terms constitutes an offer or an invitation to subscribe for or 

purchase any Notes and should not be considered as a recommendation by the Issuer, the Dealers or any of 

them that any recipient of this Base Prospectus or any Final Terms should subscribe for or purchase any 

Notes. Each recipient of this Base Prospectus or any Final Terms shall be taken to have made its own 

investigation and appraisal of the condition (financial or otherwise) of the Issuer and should consider the 

suitability of the Notes as an investment in light of their own circumstances, investment objectives, tax 

position and financial condition. 

IMPORTANT – EEA RETAIL INVESTORS If the Final Terms in respect of any Notes includes a 

legend entitled "Prohibition of Sales to EEA Retail Investors", the Notes are not intended, from 1 January 

2018, to be offered, sold or otherwise made available to and, with effect from such date, should not be 

offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). 

For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as defined in 

point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID II"); or (ii) a customer within the meaning of 

Directive 2002/92/EC ("IMD"), where that customer would not qualify as a professional client as defined 

in point (10) of Article 4(1) of MiFID II. Consequently no key information document required by 

Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") for offering or selling the Notes or otherwise 

making them available to retail investors in the EEA has been prepared and therefore offering or selling the 

Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the 

PRIIPs Regulation. 

Programme Limit 

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will 

not exceed €1,500,000,000  and for this purpose, any Notes denominated in another currency shall be 

translated into euro at the date of the agreement to issue such Notes (calculated in accordance with the 

provisions of the Dealer Agreement). The maximum aggregate principal amount of Notes which may be 

outstanding at any one time under the Programme may be increased from time to time, subject to 

compliance with the relevant provisions of the Dealer Agreement as defined under "Subscription and Sale". 

Certain Definitions 

In this Base Prospectus, unless otherwise specified, references to a "Member State" are references to a 

Member State of the European Economic Area, references to "US$", "U.S. dollars" or "dollars" are to 

United States dollars and references to "€", "EUR" or "euro" are to 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 and references to "Brazilian 

real" is to the lawful currency of Brazil, "Argentine pesos" is to the lawful currency of Argentina, "Chilean 

pesos" is to the lawful currency of Chile, "Colombian pesos" is to the lawful currency of Colombia, 

"Peruvian Nuevo Sol" is to the lawful currency of Peru, "Mexican pesos" is to the lawful currency of 

Mexico and "Australian dollar" is to the lawful currency of Australia. 

As used herein, the following terms shall have the meanings indicated: 

"Alarms" refers to the alarms business including: 

(i) design, installation, maintenance and monitoring of residential alarms, (including provision of 

alarm reception centre and response services); 

(ii) alarms on movement and GPS location; 

(iii) anti-leaks technical alarms (including, amongst others, water, gas, smokes, CO2, electric supply); 

(iv) medical alarms; and 
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(v) SMART mobility platforms for remote access to installed security devices, 

and "Alarms business", "Alarms industry", "Alarms services", "Alarms market", "Alarms companies", 

"Alarms activities" or "Alarms operations" shall be construed accordingly. 

"Cash" refers to the cash and other valuables transport and management business, including: 

(i) local and international transport services (on land, by sea and by air) of cash and other high worth 

valuables (including, amongst others, jewellery, art, precious metal, electronic devices, 

pharmaceuticals, voting cards, judicial evidence) including pick-up, transport, safekeeping, 

delivery and cash deposit services; 

(ii) counting, processing, fitness determination, custody, preparation and delivery of notes and coins 

and ATM replenishment; 

(iii) retail automation through self-service cash automatisation machines (MAEs) (including, amongst 

others, cash deposit devices, recycling and distribution of coins and notes services, bill payment 

services); 

(iv) end-to-end automated teller machines ("ATM") management (including, amongst others, 

forecasting, monitoring, first and second level maintenance and balancing services); and 

(v) added value outsourced services ("AVOS") for financial institutions (including, amongst others, 

branch forecasting, reconciliation and settlement and credit card support services), 

and "Cash business", "Cash industry", "Cash services", "Cash market", "Cash companies", "Cash activities" 

or "Cash operations" shall be construed accordingly. 

"Group" means the Issuer and its subsidiaries as defined in article 42 of the Spanish Commercial Code 

(Código de Comercio español). 

"Prosegur" means Prosegur Compañía de Seguridad, S.A. 

"Prosegur Brasil" means Prosegur Brasil, S.A. Transportadora de Valores e Segurança. 

"Prosegur Group" means Prosegur together with its subsidiaries as defined in article 42 of the Spanish 

Commercial Code (Código de Comercio español). 

"Security" refers to the integrated security solutions business, including: 

(i) traditional surveillance services (including manned guarding, canine units, escorts, rounds and 

surveillance patrols); 

(ii) security technology solutions for companies (including monitored video systems (CCTV) and 

design, installation, maintenance and monitoring of anti-intrusion systems and perimeter systems, 

access control and fire protection); 

(iii) traditional surveillance and technology integrated solutions; 

(iv) security consulting services (including, amongst others, audit and assessment, emergency 

management, security planning, critic infrastructures); and 

(v) outsourcing of value added procedures and services for industrial clients (AVOS), 

and "Security business", "Security industry", "Security services", "Security market", "Security companies", 

"Security activities" or "Security operations" shall be construed accordingly. 

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly, 

figures shown for the same category presented in different tables may vary slightly and figures shown as 

totals in certain tables may not be an arithmetic aggregation of the figures which precede them. As used in 

this Base Prospectus, the term "billion" means one thousand million (1,000,000,000). 
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Language 

The language of the prospectus 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. 

Ratings 

Tranches of Notes issued under the Programme may be rated or unrated. Where a Tranche of Notes is rated, 

such rating will not necessarily be the same as the rating(s) described above or the rating(s) assigned to 

Notes already issued. Where a Tranche of Notes is rated, the applicable rating(s) will be specified in the 

relevant Final Terms. Whether or not each credit rating applied for in relation to a relevant Tranche of Notes 

will be (1) issued by a credit rating agency established in the EEA and registered (or which has applied for 

registration and not been refused) under the CRA Regulation, or (2) issued by a credit rating agency which 

is not established in the EEA but will be endorsed by a credit rating agency which is established in the EEA 

and registered under the CRA Regulation or (3) issued by a credit rating agency which is not established in 

the EEA but which is certified under the CRA Regulation will be disclosed in the Final Terms. In general, 

European regulated investors are restricted from using a rating for regulatory purposes if such rating is not 

issued by a credit rating agency established in the EEA and registered under the CRA Regulation unless 

(1) the rating is provided by a credit rating agency not established in the EEA but is endorsed by a credit 

rating agency established in the EEA and registered under the CRA Regulation or (2) the rating is provided 

by a credit rating agency not established in the EEA which is certified under the CRA Regulation. 

Stabilisation 

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 

Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable 

Final Terms may over allot Notes or effect transactions with a view to supporting the market price 

of the Notes at a level higher than that which might otherwise prevail. However, stabilisation may 

not necessarily occur. Any stabilisation action may begin on or after the date on which adequate 

public disclosure of the terms of the offer of the relevant Tranche of Notes is made and, if begun, may 

cease at any time, but it must end no later than the earlier of 30 days after the issue date of the 

relevant Tranche of Notes and 60 days after the date of the allotment of the relevant Tranche of 

Notes. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising 

Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with all 

applicable laws and rules. 

Alternative Performance Measures  

Certain alternative performance measures (as defined in the ESMA Guidelines on Alternative Performance 

Measures) ("Alternative Performance Measures" or "APMs") are included in this Base Prospectus 

(which reference includes any information incorporated by reference herein). Such APMs, which have not 

been prepared in accordance with the International Financial Reporting Standards, as adopted by the EU 

("IFRS-EU"), have been extracted or derived from the accounting records of the Group. 

The Issuer believes that the APMs contribute to a better understanding of the Group’s results of operations 

by providing additional information on what the Group considers being some of the drivers of the Group’s 

financial performance. These APMs, however, should not be regarded as alternatives to revenues, cash flow 

or net income as indicators of operational performance or liquidity. 

The APMs are not audited, reviewed or subject to a pro forma review by the Issuer's auditors. These APMs 

are not measurements of the Group’s financial performance under IFRS-EU and should not be considered 

as alternatives to the information in the Consolidated Annual Accounts (as defined below in "Information 

Incorporated by Reference") or to any performance measures prepared in accordance with IFRS-EU. Many 

of these APMs are based on the Issuer's historical data and there can be no guarantee that these results will 

actually be achieved. 

Different companies may use different definitions of the APMs. Therefore the Issuer's definitions of these 

measures may not be comparable to the definitions used by other companies. The APMs must be considered 

only in addition to, and not as a substitute for or superior to, financial information prepared in accordance 
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with IFRS-EU included and/or incorporated by reference in this Base Prospectus. Investors are cautioned 

not to place undue reliance on these APMs. 

See pages 120 to 123 of the 2016 Management Report and pages 15 to 19 of the 2017 Q3 Interim Statement 

(as defined below in "Information Incorporated by Reference"), which contain information incorporated by 

reference in this Base Prospectus, for a description of these APMs. 

Third Party Information 

Where information contained in this Base Prospectus has been sourced from a third party, the Issuer 

confirms that such information has been accurately reproduced and, so far as it is aware and has been able 

to ascertain from information published by third parties, no facts have been omitted which would render 

the reproduced information inaccurate or misleading. Where information in this Base Prospectus has been 

sourced from third parties, the source of such information has been clearly stated adjacent to the reproduced 

information. 
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RISK FACTORS 

Any investment in the Notes is subject to a number of risks. Prior to investing in the Notes, prospective 

investors should carefully consider risk factors associated with any investment in the Notes, the business 

of the Issuer and the industry(ies) in which it operates together with all other information contained in this 

Base Prospectus, including, in particular the risk factors described below. Words and expressions defined 

in the "Terms and Conditions of the Notes" below or elsewhere in this Base Prospectus have the same 

meanings in this section. 

The following is not an exhaustive list or explanation of all risks which investors may face when making an 

investment in the Notes and should be used as guidance only. Additional risks and uncertainties relating to 

the Issuer that are not currently known to the Issuer, or that it currently deems immaterial, may individually 

or cumulatively also have a material adverse effect on the business, prospects, results of operations and/or 

financial position of the Issuer and, if any such risk should occur, the price of the Notes may decline and 

investors could lose all or part of their investment. Investors should consider carefully whether an 

investment in the Notes is suitable for them in light of the information in this Base Prospectus and their 

personal circumstances. 

RISKS RELATING TO THE ISSUER 

Risks Related to the Issuer's Relationship with the Prosegur Group 

The Issuer's organisational and ownership structure may create conflicts of interest 

The Issuer's organisational and ownership structure involves a number of relationships that may give rise 

to certain conflicts of interest between the Issuer and its shareholders, on the one hand, and the Prosegur 

Group, on the other hand. 

Prosegur, which is the parent company of the Group, is the Issuer's controlling shareholder. The Prosegur 

Group may have interests which differ from the Issuer's interests or those of the Issuer's other shareholders, 

including with respect to any acquisitions made and the timing and amount of dividends paid by the Issuer. 

In order to comply with Recommendation no. 2 of the Spanish Corporate Governance Code of Listed 

Companies (Código de Buen Gobierno de las Sociedades Cotizadas), on 17 February 2017, Prosegur and 

the Issuer entered into a framework relationship agreement (contrato marco de relaciones) (the 

"Framework Agreement"). The Framework Agreement sets forth, among other matters, the exclusive 

scope of activity of the Group and Prosegur Group (including reciprocal non-compete obligations), in the 

context of any future acquisitions of businesses, preferential rights to acquire any specific business units 

within such businesses that fall within the areas of activity, and the framework in which related-party 

transactions shall be carried out in an attempt to prevent potential conflicts of interest, as well as the 

obligation of the Issuer to provide Prosegur with certain information in order to allow it to comply with its 

statutory and contractual obligations. 

The Prosegur Group continues to operate its Alarms and Security businesses, which are closely related to 

the Issuer's business and are subject to the corporate rules detailed in the Framework Agreement.  There 

can be no assurance that the interests of the Prosegur Group will coincide with the interests of Noteholders 

or that the Prosegur Group will act in a manner that is in the Issuer's best interests. To the extent that the 

Issuer fails to appropriately deal with any such conflicts, it could negatively impact its reputation and its 

competitive position, all of which could have a material adverse effect on its business, financial condition 

and results of operations. 

Moreover, three of the Issuer's Directors are proprietary Directors representing Prosegur. In addition, Mr. 

Christian Gut Revoredo, the executive Chairman of the Issuer's Board of Directors, is also the Chief 

Executive Officer of Prosegur. He divides his time between, and receives remuneration from, both Prosegur 

and the Issuer.  

The Issuer has no direct control over the costs incurred by the provider of services under the 

Management Services Agreements, which may only be terminated under certain conditions 

Pursuant to the management and support services agreements entered into by certain Prosegur Group 

companies and some of the companies within the Group on 1 August 2016 (the "Management Services 

Agreements"), certain Prosegur Group companies (each a "PGA Company" and collectively the "PGA 
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Companies") will provide to some of the companies within the Group (the "Clients"), in exchange for a 

fee, certain management and support services, which include human resources services, legal services, tax, 

accounting and financial services, corporate development, marketing and communication services, IT 

support services, real estate management services, risk and insurance management services, and monitoring 

of compliance policies services. 

Under the terms of the Management Services Agreements, the Clients shall pay a fee based on their share 

of the total costs incurred by the relevant PGA Company in providing services to all its clients, plus a 5% 

profit margin. Except for serious breaches, by mutual agreement, or if the annual fees charged to the Client 

increase beyond a certain threshold (as compared to those for the previous year, calculated as a share of the 

Client's revenues), the relevant Management Services Agreement cannot be terminated during the first three 

years (i.e. between 1 August 2016 and 1 August 2019). 

If the price of services under the Management Services Agreements increases substantially and the Issuer 

elects not to terminate the Management Services Agreements, the Issuer's business, financial condition and 

results of operations could be materially adversely affected. 

If the Issuer elected to terminate the Management Services Agreements or following their termination if 

they are not renewed, it would have to find alternative providers of the relevant services or hire its own 

personnel to perform them, which could be disruptive of the Issuer's operations. As a result, the Issuer's 

business, financial condition and results of operations could be materially adversely affected. 

If Prosegur loses control of the Issuer, certain of the Issuer's agreements could be terminated, including 

the License Agreement 

Pursuant to a license agreement entered into by Prosegur and the Issuer on 1 January 2017 (the "License 

Agreement"), the Issuer is licensed to use the "PROSEGUR" licensed trademarks in exchange for royalty 

payments made by the Issuer to Prosegur. Under the terms of the License Agreement, the Issuer has the 

exclusive right to use the licensed trademarks in connection with the Cash business in all jurisdictions where 

these are registered now or may be so in the future (except India) for the duration of the registration period 

(which Prosegur has an obligation to extend by renewing the registrations upon the Issuer's request). The 

royalty payments will consist of a percentage over the revenue of the Issuer's subsidiaries, to be determined 

on the basis of their profitability with respect to that obtained by third-party comparable entities operating 

in comparable markets.  

If at any time Prosegur ceases to be the Issuer's controlling shareholder, Prosegur could terminate the 

License Agreement (in which case the Issuer would have to cease using the licensed trademarks after a 

transition period of up to twelve months). Additionally, Prosegur could revoke the licence on three months' 

notice in any territory if the Issuer does not actually and effectively use the licensed trademarks in that 

territory during one consecutive year or in case of a serious breach by the Issuer (in which case the Issuer 

would have to cease using the licensed trademarks after six months). 

If the License Agreement were terminated, the Issuer would need to develop a new brand. Developing a 

new brand would require a substantial investment of resources, and there is no guarantee that a new brand 

would ever be as successful as the existing one. Thus, losing the right to use the "PROSEGUR" trademark 

could have a material adverse effect on the Issuer's business, financial condition and results of operations. 

In addition, as of the date of this Base Prospectus, the Issuer and certain of its subsidiaries lease or sub-

lease operational and non-operational buildings (office space) owned or leased by Prosegur or its 

subsidiaries. If Prosegur loses control of the Issuer, it could terminate the lease agreements for non-

operational buildings currently in place. 

Furthermore, in the event that Prosegur loses control of the Issuer, all amounts outstanding under (i) the 

unsecured loan agreement for the amount of €600 million entered into by the Issuer with a syndicate of 

financial institutions on 20 December 2016 to finance distributions (either of dividends or reserves) to the 

Issuer's shareholders (the "Loan Agreement"), (ii) the floating rate unsecured revolving credit facility 

agreement for a maximum amount of €300 million entered by the Issuer into with a syndicate of Financial 

institutions on 10 February 2017, for general corporate purposes, including to meet the Group's working 

capital requirements (the "RCF" or the "Revolving Credit Facility"), (iii) the floating rate syndicated 

three-year financing facility entered into in April 2017 by Prosegur Australia Investments Pty for an amount 

of 70 million Australian dollars (the "Australian Loan") and (iv) the floating rate loan assigned to the 
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Issuer originally entered into by Prosegur on 29 January 2016 in order to finance the subscription of shares 

representing 33.33% in the share capital of SBV Services Proprietary Limited (the "South African Loan"), 

could be declared immediately due and payable, all of which could have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

The Issuer's reputation could be damaged 

The Issuer's reputation could be damaged as a consequence of, amongst others, any complaints by clients, 

employees, unions or third parties (in particular, the long-standing campaign by UNI Global Union alleging 

unfair labour practices by the Prosegur Group, and specifically, by the Issuer in Latin America and India). 

In addition, the Issuer's reputation is closely related to that of the Prosegur Group. If the public image or 

reputation of the Prosegur Group were to be damaged as a result of adverse publicity or otherwise, the 

Issuer could be adversely affected due to its relationship with the Prosegur Group, the fact that it will 

continue to use the "PROSEGUR" trademark and the fact that Prosegur will continue to be the Issuer's 

controlling shareholder. 

Furthermore, any perceived or real difficulties experienced by the Issuer or the Prosegur Group could harm 

the Issuer's reputation, which could have a material adverse effect on its business, financial condition and 

results of operations. 

The Issuer faces risks in relation to the sale of its Brazilian Security business to the Prosegur Group 

Pursuant to a series of intra-group transactions including several spin-offs, contributions of assets and 

purchases of shares and/or assets that took place during 2015 and 2016 (and finally concluded in September 

2016, except for the Brazilian Security Business Sale Agreement (as defined below)) whereby Prosegur 

transferred its Cash business to the Issuer and the Issuer transferred back to Prosegur any other businesses 

different from the Cash business and the Brazilian Security business (the "Carve-out"), the Cash business 

was carved out from the Prosegur Group. In Brazil, the Prosegur Group operated the Brazilian Cash 

business and the Brazilian Security business through a single local entity, Prosegur Brasil, and, due to the 

lengthy administrative procedures required to Carve-out the Brazilian Cash business from the Brazilian 

Security business under Brazilian law, it was not possible to legally separate these businesses in the short 

term and a decision was made that Prosegur Brasil, including both businesses, was to be transferred to the 

Issuer in the Carve-out and proceed to said legal separation subsequently.  Since 1 January 2016, the 

Brazilian Security business appears on the Issuer's consolidated statement of financial position as an asset 

held for sale. 

On 31 December 2016 the Issuer entered into an agreement, (the "Brazilian Security Business Sale 

Agreement") for the sale and transfer of the Brazilian Security business to the Prosegur Group, as amended 

on 2 November 2017 to reflect certain amendments required to facilitate practical implementation of the 

Brazilian Security business' spin-off. The sale of the Brazilian Security business is to be preceded by a spin-

off of the Brazilian Security business to a separate entity, with only the Brazilian Cash business remaining 

part of Prosegur Brasil. In Brazil there are lengthy administrative procedures required at both national and 

regional levels to enable permissions for the various parts of the Brazilian Security business to be spun-off 

and transferred to the Prosegur Group. While the Issuer expects to complete all procedures and transfer the 

Brazilian Security business to the Prosegur Group during the remaining part of 2017 and to use the proceeds 

of this sale to strengthen its cash position, there is no guarantee that all such actions will be completed in 

2017. The Issuer therefore faces risks in relation to this sale transaction, including the delay in completing 

all or part of the relevant administrative procedures to enable the transfer of the Brazilian Security business 

or otherwise. 

Under the terms of the Brazilian Security Business Sale Agreement, the Prosegur Group has agreed to 

indemnify the Issuer for any contingencies arising from the Brazilian Security business.  Additionally, the 

Prosegur Group agrees to finance any cash consumption of the Brazilian Security business in excess of its 

cash generation under a specific credit line agreement, which title, rights (in particular, drawdown rights) 

and obligations (in particular, interest accrued) form part of the assets and liabilities of the spin-off. 

Given that the Brazilian Security business accounts for a substantial portion of the revenues of Prosegur 

Group's Security business and that it is a key element of the Prosegur Group's strategy, the Issuer has no 

reason to believe that Prosegur would seek to delay or avoid completion of the sale. However, if the 

Prosegur Group fails to meet its obligations under the Brazilian Security Business Sale Agreement, or the 

sale of the Brazilian Security business to the Prosegur Group fails to take place for any other reason, then 
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the Issuer may be unable to sell the Brazilian Security business. In such case, there can be no assurance that 

the Issuer would be able to find another buyer for the Brazilian Security business. Should the Issuer be 

unable to sell the Brazilian Security business this in turn could have a material adverse effect on its business, 

financial condition and results of operations. 

Risks Related to the Issuer's Business and its Industry 

The Issuer operates in highly competitive markets and may be unable to respond effectively to 

developments in line with its competitors 

The Issuer faces significant competition and pricing pressures from competitors using similar pricing 

models in the markets where it operates. While the Issuer believes that high start-up costs (such as those 

related to acquiring armoured vehicles and opening and operating cash centres) tend to limit the number of 

new market entrants, existing and future competition could result in lost volume of business and could have 

a material adverse effect on the Issuer's business, financial condition and results of operations. 

Further, banking networks and other customers may also choose to develop their own cash platforms to 

save on third-party costs (i.e. insourcing), reducing their use of the Issuer's Cash services, or develop unified 

procurement platforms, which would enable them to negotiate with the Issuer as a single customer with 

significant market power. This could result in less favourable contractual terms for the Issuer. The effect of 

such developments would be particularly significant in markets such as Brazil or Argentina, the Issuer's 

largest markets in terms of revenue. 

In addition, given the highly competitive nature of the Issuer's services, it is important to develop new 

solutions and product and service offerings to help retain and expand the Issuer's customer base. The 

introduction of products and services by competitors which utilise new technology, and the emergence of 

new industry standards and practices may make it more difficult for the Issuer to sell its existing products 

and services. Consequently, the continued development and diversification of the product and services 

offered by of the Issuer is key to its future growth and success. 

If the Issuer is not able to respond swiftly and efficiently to technological, industrial and other changes that 

affect the delivery of its products and services in order to keep up with the changes made by its competitors, 

this could have a material adverse effect on the Issuer's business, financial condition and results of 

operations. 

The current market shares of the Issuer may not be sustainable in the future 

In the Cash industry, profitability is correlated with market share. Larger market shares translate into higher 

density of stops per route, which positively influences profitability. In 2015, the Issuer was the second 

largest global provider of Cash services in the world by revenues (source: Freedonia 2017 and filings by 

competitors). It has market-leadership positions in geographies such as Argentina, Brazil, Chile, Peru, 

Paraguay, Uruguay, Germany and Spain (source: internal estimates based on Freedonia 2017, Issuer's 

information and public filings of competitors). The Issuer's market shares may, however, change. Future 

market shares, in particular local market shares, may be lower than they currently are, which would in turn 

likely result in lower profit margins. A substantial decrease in the Issuer's market share, in particular in 

countries like Argentina, Brazil, Chile, Peru, Germany, Spain and South Africa, where the Issuer's market 

share is substantial, could materially adversely affect its business, financial condition and results of 

operations. 

Decreased use of cash could have a negative impact on the Issuer's business 

The success of the Issuer's business may be adversely affected by any significant reduction in the amount 

of cash required to be transported or the frequency of its transportation due to competition, economic 

conditions or increases in other means of transacting such as card use, mobile payments and e-commerce. 

This may be due to a decrease in cash in circulation in general or in particular countries or markets or could 

arise from an increase in local cash recycling or a decrease in the number of banks and bank branches. If a 

decrease in the number of bank branches is not offset by higher cash needs of each branch, the Issuer's 

business, financial condition and results of operations may be adversely affected. A contraction in the 

number of banks could also affect the Issuer by concentrating customer bargaining power and reducing the 

Issuer's ability to negotiate on the pricing of its services. Such contractions could in turn have a material 

adverse effect on the Issuer's business, financial condition and results of operations. 
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In particular, if the Issuer's model of the traditional cash-based business becomes outdated, its business, 

financial condition and results of operations could be materially and adversely affected. The proliferation 

of payment options other than cash, including credit cards, debit cards, stored-value cards, mobile payments 

and on-line purchase activity, could result in a reduced need for cash in the marketplace and a decline in 

the need for physical bank branches, which could lead to a reduction in the amount of cash required to be 

transported or the frequency of its transportation. Any increasing trend to cash recycling or bank branch 

closures may exacerbate this risk. In addition, some countries have recently enacted laws banning the use 

of cash for transactions above certain threshold amounts in order to fight tax fraud and money laundering. 

If restrictions on the use of cash are adopted more broadly, or if existing restrictions are tightened, demand 

for cash could decrease and the Issuer's business, financial condition and results of operation could be 

materially adversely affected. 

The Issuer's business is at risk of criminal attacks and incidents involving weapons 

The Issuer's business is subject to the risk of criminal attacks of various types, such as robbery, attempted 

robbery, fraud and theft in connection with the custody, processing and transport of valuable property. The 

Issuer has from time to time suffered types of criminal attacks such as robberies and theft, including cross-

pavement attacks (which are defined as an incident that takes place outside of the vehicle and targets the 

guard carrying the containers to/from the customer). Cross-pavement attacks are infrequent, as the amount 

being transported is relatively low compared to the perceived and actual risks of attacking an armed crew. 

However, on routes where the crews are not armed due to regulation, such as in Portugal and some routes 

in France, cross-pavement attacks have a higher chance of success and in these instances, or as a result of 

other cross-pavement attacks, the Issuer may suffer losses which could be material to the profitability of 

the Issuer. Such attacks may also result in the death or serious bodily harm to the Issuer's employees or 

bystanders. In general, attacking an armoured vehicle or a cash centre requires highly experienced criminals 

armed with weapons. As a result, attacks to armoured vehicles are rare and attacks to cash centres almost 

non-existent in every market where the Issuer operates except Brazil, where the rates of criminal attacks 

are particularly high. In Brazil, criminal attacks have increased significantly in recent months, both in 

number and seriousness. These have recently extended to Brazil's neighbouring countries, particularly 

Paraguay, where the notorious robbery against the Group's office in Ciudad del Este took place in April 

2017. If this trend continues, the Issuer may need to devote substantial resources to improving the security 

of its routes, which could negatively affect its margins in that market (the Issuer's largest by revenues). 

Furthermore, the Issuer is also at risk of cyber attacks to its IT platforms, including its truck navigation 

systems and its cash management systems, which could result in, amongst other things, the manipulation 

of routes to divert trucks to places where they could be easily attacked or in the manipulation of customer 

accounts. 

To date, the Issuer's insurance policies have been sufficient to cover losses resulting from attacks to its 

armoured vehicles and cash centres, but in the future such attacks may result in losses not covered by the 

Issuer's insurance policies if they fall outside the scope of existing insurance policies or if they exceed 

maximum insurance pay-out amounts. In addition, if assets stored by the Issuer at its cash centres are lost 

or otherwise damaged or if personnel or third parties are injured or if fatalities occur through criminal 

attacks, the costs of the Issuer's insurance policies (including premiums) may increase. Such incidents may 

also reduce customers' confidence in the Issuer. The Issuer reviews its security procedures periodically and 

invests in improvements to the security of its business. For example, the Issuer now uses fog generators in 

cash centres to reduce visibility during an attack and to help mitigate the potential losses incurred. If as a 

result of such reviews the Issuer concludes that new investments must be made to improve security, its 

margins could be negatively affected. See risk factor "The Issuer's insurance coverage may be insufficient". 

Criminal acts could result in the Issuer becoming liable for compensation and costs, for example in relation 

to personnel, which could have a material adverse effect on the Issuer's business, financial condition and 

results of operations. 

In addition, many of the Issuer's employees carry weapons (and often heavy weapons) in public areas, 

which involves risk of damage to people and property. Even though the Issuer trains its employees to use 

weapons safely, there is a risk that they will not follow proper procedures (either negligently or 

intentionally), or that safety procedures turn out to be inadequate in particular instances. If so, the Issuer 

may face civil and potentially criminal liability, as well as reputational harm, all of which could materially 

adversely affect is business, financial condition and results of operations directly as a result of any liability 

not covered by insurance (or as a result of higher insurance premiums) and indirectly through the negative 

impact on the Issuer's reputation. 
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The Issuer may be subject to losses due to mismatches or fraud with respect to cash under the Issuer's 

care 

The Issuer's activities include the holding of cash on behalf of its customers. If there is a failure in the 

contract and reconciliation provisions with respect to customer cash held by the Issuer, or any signs of 

fraudulent activity on behalf of the Issuer or third parties it uses, this could adversely affect the Issuer's 

reputation and profitability. The Issuer takes steps to limit fraud by its own employees, such as the filming 

of deliveries, to monitor that procedures (including the opening of containers) are properly followed and 

that the amounts being delivered (which have previously been recorded), are verifiable by the Issuer and 

its customers. These steps, however, are not effective in preventing all types of fraud. 

Further, the Issuer in some cases transports funds which will be co-mingled with funds being transported 

by competitors. For example, in certain countries where the Issuer operates, more than one Cash services 

provider is responsible for the transportation of funds to the central bank and these funds are co-mingled at 

the point of delivery to the central bank. In the event that discrepancies arise at the delivery point while the 

central bank counts the funds received from the different operators, the Issuer may be responsible for any 

potential losses incurred during such co-mingling. Any of the foregoing types of theft could also damage 

the Issuer's reputation and result in a decrease in demand for the Issuer's cash transportation services 

resulting in a material adverse effect on the Issuer's business, financial condition and results of operations. 

The Issuer's success depends on its ability to attract and retain qualified personnel and its ability to 

control labour costs 

The security industry generally, including the Cash business, is labour intensive and consequently the Issuer 

relies on being able to attract and retain high quality employees in all the countries in which it operates. 

The Issuer considers labour to be a key component of the daily operation and continued growth of the 

business. In particular, the rate of staff turnover may be affected by economic conditions and as the Issuer 

requires qualified staff (for technical support and cash transportation for example) the costs associated with 

training may have an adverse impact on the Issuer's results should the rate of staff turnover increase. 

The Issuer's success depends in large part on its ability to attract, train and retain qualified personnel within 

all of the geographic regions and service and product areas in which it operates. Any difficulties in finding 

qualified personnel, including successors for departing personnel, may have an adverse impact on the 

Issuer's results. Factors such as minimum levels of training and/or licences for employees in certain 

positions in various countries and increasing levels of regulation, may limit the Issuer's ability to recruit 

new employees and replace leaving employees effectively, thereby limiting the Issuer's ability to expand 

its business. 

In addition, minimum wage legislation, complex labour legislation, restrictions on the number of hours 

employees can work, shortages of skilled workers and termination benefits may affect the Issuer's ability 

to control labour costs. The Issuer may not be able to increase its prices to fully compensate for increases 

in salaries, training of employees and associated costs. This could have a material adverse effect on its 

business, financial condition and results of operations. 

As some of the countries where the Issuer operates achieve higher levels of economic development, the 

cost of labour in those countries may also increase, and the Issuer may not be able to raise its prices to 

compensate for the higher labour costs for various reasons, including contractual limitations, competitive 

pressures and insufficient demand for its services. The Issuer's results of operations could be materially and 

adversely affected if its labour costs increase significantly but it is not able to raise its prices at a similar 

rate. 

The profit margins achieved in the past may not be sustainable in the future 

The Issuer's Cash business has historically achieved profit margins which, there is no guarantee that it will 

be able to sustain in the future, whether due to competitive pressures or otherwise. 

In addition, the Issuer's margins vary substantially between countries, due to the positive correlation 

existing in the Cash market between market share, market dispersion and profitability (as the market share 

of a Cash player increases, its operating resources can be deployed much more efficiently, mainly by 

increasing the density of stops in the routes of armoured vehicles and leveraging the fixed costs of the cash 

processing infrastructure, and, in consequence, the marginal costs of a market leader are significantly lower 
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than those of smaller players). Additionally, margins at a country level may be affected by the fact that 

commercial negotiations are often conducted at a regional level. As a result the Issuer's consolidated margin 

may not, in any given year or at all, be representative of the margin earned in any particular country. 

The Issuer is subject to counterparty risk 

In the ordinary course of business, the Issuer is subject to the potential default in whole or in part of 

obligations by a counterparty or debtor (including, but not limited to, an insolvency proceeding of a 

customer) of the Issuer. Although the Issuer regularly reviews its exposure to its customers and other 

counterparties and uses independent processes of due diligence, and also reviews its exposure to certain 

economic sectors and regions that the Issuer believes to be particularly critical, payment defaults may arise 

from events and circumstances that are unforeseeable or difficult to predict or detect. If a major customer 

or other significant counterparty were to default on its obligations, this could have a material adverse effect 

on the Issuer's business, financial condition and results of operations. 

Failures of the Issuer's information technology (IT) infrastructure could have a material adverse effect 

on its business 

The Issuer is dependent on its information technology (IT) infrastructure, part of which it has developed 

itself. The Issuer's ability to manage and grow its business therefore requires it to develop and put in place 

efficient and reliable information technology systems. 

Significant problems with its infrastructure, such as telephone or IT infrastructure failure, cyber security or 

other external security breaches, viruses and other disruptive events, or failure to develop new technology 

platforms to support new initiatives and product and service offerings, could halt or delay its ability to 

service its customers, hinder its ability to conduct and expand its business and result in significant 

remediation costs. For example, the Issuer relies on its IT infrastructure to receive orders and plan 

transportation routes. A disruption in its IT infrastructure could have a material adverse effect on its 

business, financial condition and results of operations. 

In addition, given the nature of its business, the Issuer continuously evaluates and implements upgrades to 

its IT infrastructure. There are inherent risks associated with upgrading such systems, including accurately 

capturing data and system disruptions. While the Issuer believes it is taking appropriate action to mitigate 

these risks through testing, training, and staging implementation, there can be no assurances that the Issuer 

will successfully launch these systems as planned or that the systems will be implemented without 

disruptions to the Issuer's operations. Any of these events could have a material adverse effect on the Issuer's 

business, financial condition and results of operations. 

The Issuer's relationships with its unions could deteriorate 

The Group had 39,728 employees worldwide (plus 10,057 and 6,111 for the joint ventures in India and 

South Africa, respectively) as of 30 September 2017. Most of these employees are represented by trade 

unions, in addition to work councils and other employee representatives, and are under the coverage of 

collective bargaining agreements. In this respect, there are more than one hundred collective bargaining 

agreements that the Issuer and the unions negotiate on a continuous basis in the different countries. 

The Issuer's relationship with the unions is generally good. The Issuer did not face significant labour 

disruptions during 2016, has not faced significant labour disruptions in 2017 and does not expect to face 

them in the near future. Nevertheless, conflicts could arise in the course of ongoing negotiations of 

collective bargaining agreements.  

Should these relationships deteriorate, there could be a risk to customer service and increased costs 

associated with work stoppages and other labour problems. Any suspension of work, which could include 

on the grounds of safety should any rise in criminal attacks or thefts occur, would increase costs for the 

Issuer, including the need to source alternative personnel and avoid delays in the delivery of its services. 

Such increased costs and disruption to customer service could have a material adverse effect on the Issuer's 

business, financial condition and results of operations. 
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Risks related to the recent creation of the Issuer 

The Issuer has a limited history as a stand-alone company and there is no assurance it will be as 

profitable as the Cash business (as a unit within the Prosegur Group) in the past 

The Issuer was incorporated on 22 February 2016 and, therefore, has a limited history as a stand-alone 

company on which to base an evaluation of its business and prospects. See risk factor "The historical 

financial information contained in this Base Prospectus is limited and may not be indicative of the Issuer's 

future performance". 

As a company with limited history, the Issuer's ability to maintain or increase its revenues and maintain or 

improve its profitability depends on the successful realisation of the Issuer's stand-alone strategy. The 

Issuer's failure to implement or achieve any component of its strategy and/or to manage its growth strategy 

for any reason, including any of the factors set out herein, could have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

Further, as a company with limited history, the Issuer is in the process of developing and implementing 

procedures, policies and systems of internal control. This process is ongoing and may present difficulties 

in the early stages. Failure to successfully implement and maintain such systems, policies, and procedures 

going forward could have a material adverse effect on the Issuer's business, financial condition and results 

of operations. 

Investors should consider the increased risk, expenses and difficulties frequently encountered by companies 

in their early stages of operation. No assurance can be given that the Issuer will be successful in addressing 

the risks it may encounter, and the Issuer's failure to do so could have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

The historical financial information contained in this Base Prospectus is limited and may not be 

indicative of the Issuer's future performance 

The Issuer was incorporated on 22 February 2016 in the context of the Carve-out and, as a result, has no 

audited stand-alone individual nor consolidated historical financial information for any period prior to 31 

December 2016. Until 2016, the Group's subsidiaries formed part of the Prosegur Group, whose 

consolidated annual accounts were prepared under IFRS-EU and filed with the Madrid Commercial 

Registry. The Consolidated Annual Accounts (as defined in "Information Incorporated by Reference" 

below) incorporated by reference in this Base Prospectus, have been prepared in accordance with IFRS-EU 

and as if the subsidiaries contributed to, or acquired by, the Issuer in 2016 had formed part of the Group as 

of 1 January 2014. 

The Consolidated Annual Accounts as of and for the year ended 31 December 2016 have been audited. 

Comparative financial information as of and for the years ended 31 December 2015 and 31 December 2014 

included therein is not audited as this comparative financial information does not relate to stand-alone 

financial statements as of the mentioned dates, as would be required by the legislation regulating the audit 

of accounts in Spain. 

Additionally, the Consolidated Annual Accounts incorporated by reference in this Base Prospectus may not 

necessarily be indicative of the future results of the Issuer's business, financial condition and results of 

operations and what these would have been had the Issuer been operated at the dates and during the periods 

covered by these Consolidated Annual Accounts as a separate stand-alone, integrated group rather than as 

separate parts of integrated Cash companies within the Prosegur Group. The Consolidated Annual Accounts 

also do not reflect the impact of the Issuer's new corporate organisational structure on the Issuer's business, 

financial condition and results of operations. 

Risks Related to the Regions where the Issuer Operates 

The Issuer is exposed to exchange rate risk 

The Issuer is exposed to exchange rate risks arising from the fact that its revenues are generated in a number 

of different currencies (mainly Brazilian real, Argentine, Colombian, Mexican and Chilean pesos, Peruvian 

Nuevo Soles and Australian dollars) whereas its reporting currency is the euro. 
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Exchange rate fluctuations also affect the Issuer's financing costs for instruments denominated in currencies 

other than euros. While some of these effects may be offset by corresponding inflation fluctuations, that 

will not necessarily be the case. The Issuer generally does not enter into foreign exchange derivatives to 

cover its future expected operations and cash flows and as a result it is possible that changes in foreign 

exchange rates have an adverse effect on the Issuer's business, financial condition and results of operations. 

For example, the Issuer's results of operations for 2015 were adversely affected by the depreciation of the 

Brazilian real. In 2016, the Issuer's business, financial condition and results of operations were adversely 

affected by the depreciation of the Brazilian real and the Argentine peso. 

In addition, as detailed in the Consolidated Annual Accounts, as of 31 December 2016, certain of the 

Issuer's subsidiaries in Latin America held on their balance sheets assets and liabilities denominated in 

currencies other than the functional currency of such subsidiaries (e.g., assets or liabilities in Argentina 

denominated in a currency other than the Argentine peso). As a result exchange rate fluctuations could 

affect such subsidiaries' net assets, as well as their profit for the year (due to an impact on net finance 

income).  

As a result of the foregoing, exchange rate fluctuations could have a material adverse effect on the Issuer's 

business, financial condition and results of operations. 

The Issuer may be materially adversely affected by developments in the emerging markets where it 

operates, particularly Latin America 

The economies of some of the emerging markets where the Issuer operates, mainly Latin America, 

experienced significant volatility in recent decades, characterised, in some cases, by slow or declining 

growth, declining investment and hyperinflation. 

Emerging markets are generally subject to greater risks than more developed markets. For example, there 

is typically a greater risk of loss from unfavourable political and economic developments, social and 

geopolitical instability, poor infrastructure and changes in governmental policies, including expropriation, 

nationalisation, international ownership legislation, interest rate caps and tax policies. In addition, these 

emerging markets are affected by conditions in global financial markets and some are particularly affected 

by commodity price fluctuations, which in turn may affect financial market conditions through exchange 

rate fluctuations, interest rate volatility and deposits volatility. As the global economic recovery remains 

fragile, there are risks of deterioration. If global economic conditions deteriorate, the business, financial 

condition and operating results of the Issuer may be materially adversely affected. 

For example, pressures on currency stability have arisen in recent years in a number of countries in Latin 

America in which the Issuer operates, including Brazil and Argentina. Further, exchange or currency 

controls have from time to time been implemented in certain Latin American countries, which if in effect 

in the future could adversely affect the Issuer's ability to repatriate cash balances therefrom. Moreover, 

certain countries in which the Issuer operates (for example Argentina) have in the past limited bank 

depositors' ability to withdraw cash from their bank accounts (the so-called "corralito"). While such 

restrictions are not currently in place in any of the countries in which the Issuer operates, they could be 

enacted or re-enacted in the future, and they could adversely affect the Issuer's operations as a result of a 

lower volume of cash being transported. In addition, limitations on the maximum denomination of currency 

in circulation could adversely affect the Issuer's operations resulting from the generally greater number of 

lower denomination notes being transported and processed which may produce lower profit margins for the 

Issuer than the transport and processing of higher denomination notes. The Issuer's operations in Latin 

America generated the majority of the Issuer's consolidated revenue for the years ended 31 December 2016 

and 2015 (68% and 69% respectively) and, therefore, the conditions in the emerging markets in Latin 

America could have a material adverse effect on the Issuer's business, financial condition and results of 

operations. 

Furthermore, financial turmoil in any particular emerging market could negatively affect other emerging 

markets or the global economy in general. Financial turmoil in emerging markets tends to adversely affect 

stock prices and debt securities prices of other emerging markets as investors move their money to more 

stable and developed markets, and may reduce liquidity to companies located in the affected markets. 

Volatility, in Latin America in particular, could affect the Issuer's customers' ability to gain access to 

international capital markets for necessary financing, refinancing and repatriation of earnings. An increase 

in the perceived risks associated with investing in emerging economies in general, or the emerging market 
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economies where the Issuer operates in particular, could dampen capital flows to such economies and 

adversely affect such economies. 

The Issuer is particularly sensitive to the economic performance of Brazil and Argentina, its largest markets 

in terms of revenue. Both economies have in the past been characterised by government intervention and 

volatile economic cycles. 

In Argentina, one of the Issuer's two largest markets in terms of revenues, the economy has been subject to 

fluctuations caused by, amongst other factors, varying degrees of public spending, foreign investment and 

inflation. As in the past, Argentina's economy may be adversely affected if political and social pressures 

adversely affect the implementation by the Argentine government of policies designed to control inflation, 

generate growth and enhance consumer and investor confidence, or if policies implemented by the 

Argentine government, that are designed to achieve these goals, are not successful. In addition, for many 

years, and until President Mauricio Macri assumed power in 2015, Argentina had foreign exchange controls 

in place, which limited the Issuer's ability to repatriate funds from that country. The Macri administration 

has made several foreign exchange reforms resulting in an opening of the market to an increase in foreign 

transactions as well and several domestic reforms which have modified the regulatory regime for businesses 

operating in Argentina. As of the date of this Base Prospectus, the impact on the Argentine economy of 

current measures and any future measures taken by the Macri administration cannot be predicted. For 

example, exchange rate fluctuations driven by government reforms may affect the relative costs of 

operations in Argentina. The Argentine peso was significantly devalued in both 2002 and in 2014. Should 

such a devaluation take place in the future, this may have a material adverse effect on the Issuer's business, 

financial condition and results of operations. 

Further, companies operating in the Cash business in Argentina are required, under a regulation enacted by 

the Central Bank of Argentina to comply with a tariff scheme that compels businesses, including the Issuer, 

to develop pricing scales (tariffs) to be provided to customers when offering their services. The aim of the 

regulation is to increase transparency for customers regarding the pricing of services and to control 

inflation. The Issuer believes, and has so informed the Central Bank of Argentina, that publishing its 

minimum and maximum prices for a given year will be sufficient to comply with the new requirements. 

However, if changes are required to be made to the Issuer's pricing models and disclosures in the future, 

whether to comply with such regulation, or otherwise, this could have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

While the Issuer believes that the effect of the planned liberalisation of the economy and regulatory reforms 

in Argentina may be positive for its business by stimulating economic activity and in turn the need for cash 

services, it is possible that such liberalisation and regulatory reforms fail to benefit or, harm the Issuer's 

business, financial condition and results of operations. Any action taken by the current or future 

administrations that adversely affects economic conditions or leads to political instability in Argentina 

could have a material adverse effect on the Issuer's business, financial condition and results of operations. 

In Brazil, the other of the two largest markets of the Issuer in terms of revenues, political instability has 

arisen in the past, including the impeachment of former President Dilma Rousseff and ongoing corruption 

proceedings against President Michel Temer, and any changes in government may lead to changes in laws 

and regulation which could have a material adverse effect on the Issuer's operations in Brazil. Further, the 

Brazilian government's actions in the past to control inflation and effect other policies have included wage 

and price controls, currency devaluations, capital controls, and limits on imports and there can be no 

assurance such policies will not be implemented in the future. 

The Issuer cannot predict what measures or policies, if any, the Brazilian government may enact in response 

to the current or future economic or other conditions in Brazil and changes in economic or other conditions 

in Brazil or policies enacted in response thereto which could adversely affect its business, financial 

condition and results of operations. 

If economic conditions in the emerging market economies where the Issuer operates, and Brazil and 

Argentina in particular, deteriorate, the Issuer's business, financial condition and results of operations could 

be materially adversely affected. 
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Other Risks Related to the Issuer 

The Issuer is subject to risks related to labour and tax contingencies and litigation, in particular in Brazil, 

due, amongst other factors, to the complex nature of labour and tax regulation in that country 

The Issuer makes provisions for tax and labour-related risks, including tax and labour-related litigation, in 

the countries where it operates. These risks are particularly complex in Brazil, amongst other factors due to 

the complex nature of labour and tax regulation. 

In Brazil, where employment disputes are particularly frequent, the Issuer has ongoing labour litigation 

relating to lawsuits by former and current employees (causas trabalhistas), for which it made provisions 

amounting to €48.7 million (for the Brazilian Cash business only) as of 31 December 2016. To cover 

potential tax liabilities, the provision the Issuer recorded in Brazil (for the Brazilian Cash business only) 

amounts to €42.6 million as of 31 December 2016. 

Tax and labour regulations are particularly complex in Brazil. This increases the level of resources, time 

and expenditure that the Issuer is required to dedicate to ensure compliance with the regulation. In what 

concerns labour regulation, the size of its work force further increases complexity. In Brazil alone (for the 

Brazilian Cash business only), the Issuer had 15,205 employees as of 31 December 2016. In the Cash 

industry labour regulation controls factors such as route distances and breaks, meal provision, weapons for 

employees in the armoured vehicles and the number of employees per vehicle. 

Also tax regulation is highly complex in Brazil. The Issuer is required to pay multiple taxes at the municipal 

and federal levels, prepare and file various electronic tax returns, under different forms, with federal and 

municipal tax authorities and issue invoices to its clients according to each applicable regulation. At the 

municipal level, the applicable tax calculation basis, rates and regulations may change according to each 

municipality where the Issuer performs its activities (currently, the Issuer is established for tax purposes in 

27 states and 119 municipalities and is rendering services in nearly 2,000 municipalities). The rendering of 

services is taxed under different cumulative and non-cumulative indirect taxes arising at different territorial 

levels and the adjusted income is also subject to corporate taxes. A similar situation takes place in the import 

of services, which is subject to different taxes at the same time. At the federal level, the Issuer is subject to 

Brazilian transfer pricing rules, which are not aligned with international standards and practices. The 

Brazilian tax legislation and regulations usually give rise to different interpretations, the view of the tax 

and judicial authorities may change from time to time and there is not a consolidated criteria on a nationwide 

basis. The cumulative application of different taxes often results in additional litigation before the courts. 

Should the Issuer fail to comply with current and future labour and/or tax regulation, this could have a 

material adverse effect on its business, financial condition and results of operations. 

The Issuer's leverage and debt service obligations may have a material adverse effect on its business 

As of 31 December 2016, the Issuer's total consolidated gross financial liabilities with third parties 

amounted to €722 million, of which €600 million is outstanding under the Loan Agreement (which loan is 

guaranteed by certain of the Issuer's subsidiaries) and €122 million was other third-party debt, including 

other bank debt and credit facilities (which mostly include term loans, revolving and bilateral facilities 

entered into by the Issuer and/or the Issuer's subsidiaries, typically denominated in the local currency of 

their countries of operation), finance leases and deferred payments of acquisitions. 

On 10 February 2017, the Issuer entered into the €300 million RCF (guaranteed by certain of its 

subsidiaries) which has been undrawn since 20 March 2017. 

On 24 April 2017, the Issuer arranged a three-year syndicated financing facility through its subsidiary 

Prosegur Australia Investments Pty, for the sum of 70 million Australian dollars. As of the date of this Base 

Prospectus, the total capital utilised under the loan amounted to 70 million Australian dollars. 

On 6 July 2017, the Issuer assumed as new borrower the transfer of a loan initially signed by Prosegur on 

29 January 2016. The loan was signed in order to partially finance the subscription of shares representing 

33.33% of the share capital of the South African company SBV Services Proprietary Limited. Prosegur 

took out a 4-year bullet loan for a sum of ZAR 272 million. 

On 30 August 2017 the Issuer prepaid a bilateral loan of €13 million signed by Prosegur Cash Services 

Germany GmbH using existing surplus cash. 
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If the Issuer is unable to satisfy any of its debt obligations or breaches any related financial or operating 

covenants or other provisions of its indebtedness in the future, the holder of that debt could accelerate such 

debt and declare immediately due and payable the full amount outstanding together with accrued and unpaid 

interest. Further, certain of the Issuer's financing arrangements contain cross-default provisions such that a 

default under one particular financing arrangement could automatically trigger defaults under other 

financing arrangements. Such cross-default provisions could, therefore, magnify the effect of an individual 

default. As a result, any default under any indebtedness to which the Issuer or any of its subsidiaries is a 

party could result in a substantial loss to the Issuer or could otherwise have a material adverse effect on its 

ability to perform its obligations in respect of any of its debt obligations. In addition, for debt instruments 

denominated in currencies other than euros, payments due by the Issuer may unexpectedly increase (in euro 

terms) because of exchange rate fluctuations. See risk factor "The Issuer is exposed to exchange rate risk" 

for further information. 

Furthermore, under the terms of the Loan Agreement, the RCF, the Australian Loan and the South African 

Loan, in the event of a change of control of the Issuer or of Prosegur, all amounts outstanding under such 

instruments could be declared immediately due and payable. 

The Issuer's ability to make principal and interest payments on, and to refinance, its indebtedness will 

depend on its ability to generate cash in the future. This, to a certain extent, is subject to general economic, 

financial, competitive, legislative, regulatory and other factors that are beyond its control. 

The Issuer's level of indebtedness (which could substantially increase if it decides to use its available 

revolving facilities) and the fact that the Issuer may have to use a substantial portion of its cash flows from 

operations to make principal and interest payments on its indebtedness could have important consequences 

for the Issuer. 

For example, it could: 

 make it more difficult for the Issuer to satisfy its obligations with respect to its debt agreements; 

 increase its vulnerability to general diverse economic and industry conditions; 

 require it to dedicate a substantial portion of its cash flows from operations to payments on its 

indebtedness, thereby reducing the availability of its cash flows for other purposes; 

 limit its flexibility in planning for, or reacting to, changes in its business and the industry in which 

it operates thereby placing it at a competitive disadvantage compared to its competitors that may 

have less debt; 

 expose it to risks inherent in interest rate fluctuations because its borrowings are at variable rates 

of interest, which could result in higher interest expense in the event of increases in interest rates; 

and 

 limit, by the financial and other restrictive covenants in its debt agreements, its ability to borrow 

additional funds and pay dividends. 

The Issuer's statement of financial position includes significant amounts of goodwill and other 

intangible assets which may be subject to impairment in the future 

The goodwill and other intangible assets recognised on the Issuer's statement of financial position  

represented in the aggregate 55.9% and 53.2% of the Issuer's consolidated non-current assets as of 31 

December 2016 and 2015, respectively.  Any further acquisitions may result in the Issuer's recognition of 

additional goodwill or other intangible assets.  No impairment of assets related to the value of goodwill was 

recognised by the Issuer during the years ended 31 December 2016 and 2015. 

At least on an annual basis the Issuer assesses whether there have been impairments in the carrying value 

of its goodwill and certain of its intangible assets. An impairment loss is the difference between the carrying 

amount of an asset and its recoverable amount. The recoverable amount is the higher of fair value less costs 

to sell and value in use. If the carrying value of the asset is higher than its fair value, then it is recorded at 

fair value by an impairment loss in the income statement. The recoverable amount is the higher of fair value 

less costs to sell and value in use, which is understood to be the present value of estimated future cash 

flows. To estimate value in use, the Issuer prepares forecasts of future pre-tax cash flows based on the most 
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recent budgets approved by management. These budgets incorporate the best available estimates of income 

and expenses of the cash-generating units using past experience and future expectations. Should the value 

of intangible assets or the amounts recognised by goodwill not result in the figures projected by the Issuer, 

this in turn could have a material adverse effect on the Issuer's business, financial condition and results of 

operations. 

The Issuer is dependent on revenues from a small number of customers 

The Issuer's operations are conducted in a large number of geographical markets and within a number of 

customer categories, including major commercial banks and operators of ATMs in the financial sector and 

large and small businesses in the retail segment. While the Issuer is not currently dependent at a group-

wide level on any individual customer (the Issuer's largest customer group accounted for less than 7.3% of 

the Issuer's total revenues for the year ended 31 December 2016), its five and ten largest customers 

accounted for 23% and 33% of its revenues in the year ended 31 December 2016 and 26% and 34% in the 

year ended 31 December 2015, respectively. In certain countries, however, the Issuer may be dependent on 

one or more specific customers. Furthermore, the Issuer as a whole is significantly exposed to the financial 

institutions sector. As a result, major changes within the financial institutions sector could affect the Issuer's 

business significantly. For example, if regulations governing financial institutions change, the Issuer's 

revenues could be adversely affected given its exposure to the financial institutions sector. The Issuer is 

also dependent on recurring customers. As of 31 December 2016, customers who had renewed their 

contracts at least once accounted for over 95% of the Issuer's customer portfolio. 

Furthermore, in accordance with cash industry practice, the majority of the Issuer's customer contracts are 

either entered into for a short term (between one and three years) or entitle the customer to terminate the 

contract with a short pre-notice. If the Issuer's customers terminate their agreements with the Issuer, fail to 

renew them or are willing to renew them only on terms less favourable to the Issuer, this could have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 

If one or more of the Issuer's largest customers choose to develop their own cash platforms (insourcing), or 

terminates its relationship with the Issuer thus reducing their demand for its services, the Issuer's business, 

financial condition and results of operations could be materially adversely affected. 

The Issuer faces risks related to acquisitions 

The Prosegur Group has acquired companies in the Cash industry in recent years which now form part of 

the Issuer's business. The Issuer intends to engage in further mergers and acquisitions activity in the future, 

including the possible entry into new markets in the remaining part of 2017 and 2018. There can be no 

assurance that the Issuer will be able to identify suitable acquisition opportunities or be able to obtain the 

financing necessary to complete such acquisitions on terms that are satisfactory to it, or at all. Further, the 

expected benefits from an acquisition may not materialise and accordingly no assurance of the future 

profitability of such acquisitions can be given. 

Acquisitions inherently involve a number of risks such as change of control provisions in the contracts of 

any acquired companies, local law factors and risks associated with restructuring operations. Upon 

completion of acquisitions, in certain cases all of the rights and obligations of the acquired businesses may 

be assumed by the Issuer. Despite the financial, legal and business due diligence review conducted in 

respect of these businesses in connection with their acquisition, the Issuer may subsequently uncover 

information that was not known to it, which may give rise to significant new contingencies or to 

contingencies in excess of the estimates made by the Issuer. Any losses incurred by the Issuer as a result of 

the occurrence of any contingencies relating to any past acquisitions for which the Issuer is not otherwise 

compensated could have a material adverse effect on the Issuer's business, financial condition and results 

of operations. 

In addition, acquisitions are inherently risky because of the difficulties of integrating people, operations 

and technologies that may arise. There can be no assurance that any of the businesses the Issuer acquires 

can be successfully integrated or that they will perform well once integrated. Acquisitions may also lead to 

potential write-downs due to unforeseen business developments that may adversely affect the Issuer's 

results of operations. 

The Issuer could also be negatively affected by acquisition or divestiture-related charges, amortization of 

expenses related to intangibles and charges for impairment of long-term assets. The Issuer may be subject 
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to litigation in connection with, or as a result of, acquisitions or divestitures, including claims from 

employees, customers or third parties, and the Issuer may be liable for future or existing litigation and 

claims related to the acquired business or divestiture because either the Issuer is not indemnified for such 

claims or the indemnification is insufficient. There may also be difficulties in retaining existing or 

integrated personnel once the acquisition has been completed. The Issuer may not have sufficient 

guarantees or indemnities (if included at all as part of the acquisitions) to cover the risks of losses that arise 

following the acquisition. These effects could cause the Issuer to incur significant expenses and could have 

a material adverse effect on its business, financial condition and results of operations. 

The Issuer is party to and may enter into joint ventures and other partnership arrangements (such as 

shared ownership of subsidiaries) with third parties which may not be successful 

The Issuer, as part of the growth of its business, has entered into, and may enter into in the future, joint 

ventures and other partnerships in new territories, which allow the Issuer to benefit from its local partner's 

existing knowledge of the market. 

The Issuer's joint venture partners in existing and future joint ventures may be unable, or unwilling, to fulfil 

their obligations under the relevant agreements or may experience financial or other difficulties that may 

adversely affect the Issuer's investment. 

Furthermore, the Issuer, when it is a non-controlling party, may be restricted from taking certain actions 

without first obtaining permission from the local partner (as, for example, in the existing joint ventures in 

India and South Africa). The Issuer is also reliant on the continued good relationship between itself and its 

joint venture partners and in particular reliant on the continued business success of the partners where the 

partners are in control of the management of the partnership entity. For example, a partner may veto an 

action that the Issuer wishes to make. Any failure to continue to maintain the joint ventures of the Issuer in 

future may lead to a material adverse effect on the Issuer's business, financial conditions and results of 

operations. 

Macroeconomic Risks 

Economic conditions in the regions where the Issuer operates could have a material adverse effect on 

the Issuer's business, financial condition and results of operations 

The Issuer's business performance is closely linked to the economic cycle in the countries, regions and 

cities in which it operates. Normally, robust economic growth in those areas where it is located results in 

greater demand for its services, while slow economic growth or economic contraction adversely affects 

demand for its services. Nonetheless, the Issuer in recent years has been able to grow its revenues despite 

slow or negative economic growth in some of its markets through offering new services and entering into 

new markets. 

The global economy and the global financial system experienced a period of significant turbulence and 

uncertainty following the very severe dislocation of the financial markets that began in August 2007 and 

considerably worsened in 2008. This dislocation severely restricted general levels of liquidity and the 

availability of credit and the terms on which credit was available. There was a significant financial crisis in 

Spain and Spanish gross domestic product contracted in the period 2009-10 and 2012-13. The banking 

sector in Spain was particularly affected, which lowered demand for the Issuer's services. 

While the global economy started to recover in late 2012, the recovery has been weak and uneven and 

continues to be affected by significant trends and threats. These include instability caused by the outcome 

of the United Kingdom's referendum to leave the EU, the slowdown of the Chinese economy and armed 

conflicts and terrorist attacks around the world. Further, any regional or local economic downturn affecting 

any of the regions where the Issuer operates, particularly if it affects consumer spending, could have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 

In 2016, global financial markets were particularly volatile in the period leading up to the referendum held 

by the United Kingdom on 23 June 2016 on continuing membership in the EU, which resulted in the 

decision to leave the EU, and have continued to be volatile thereafter. The effects on the UK and European 

and global economy of the vote by the United Kingdom to exit the EU are impossible to predict but may 

result in significant market volatility and dislocation, and adversely affect the UK, European and global 
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economy and the trading price of listed securities. This in turn may have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

In Spain, where the Issuer is incorporated, the general elections held in December 2015 did not result in 

any party being able to form a government, and a subsequent general election was held on 26 June 2016. 

Following several months of political deadlock, on 29 October 2016 the Spanish parliament voted to re-

elect sitting Prime Minister Mariano Rajoy by a simple majority (less than half) of the votes after the main 

opposition party decided to abstain. Given that the government at the date of this Base Prospectus does not 

have the support of a stable majority in parliament, it may be unable to implement its legislative agenda or 

to pass budgets, which may affect economic growth or lead to new elections and further political 

uncertainty. 

In addition, following the referendum on secession from Spain promoted by the then Catalan regional 

government, which was ruled unconstitutional by the Spanish courts, the Catalan parliament declared the 

independence of Catalonia on 27 October 2017. That same day, the Spanish Senate, authorised the Spanish 

government to invoke the powers under Article 155 of the Spanish Constitution, pursuant to which Spain's 

president, Mariano Rajoy, ordered the removal of the Catalan regional government and the dissolution of 

the Catalan parliament, as part of the Spanish government's plan to restore the constitutional order. Regional 

elections in Catalonia have been called to take place on 21 December 2017. While the effects of these 

developments and measures are difficult to predict, they could have a material adverse effect on both the 

Catalan and the Spanish economy. 

Argentina, one of the Issuer's two largest markets by revenue, has been for many years economically and 

politically unstable, with high rates of inflation, government-controlled exchange rates, defaults by the 

national government on its debt, and limits on foreign companies' ability to repatriate profits. While the 

administration of Mauricio Macri has enacted measures aimed at keeping inflation under control and 

generally at promoting growth and stability, at the date of this Base Prospectus the effect of such measures 

cannot be predicted. 

In Brazil, the other of the two largest markets of the Issuer by revenue, the economy has been adversely 

affected by a high rate of inflation, high and increasing interest rates, declining consumer spending, 

increasing unemployment and political instability, arising from, amongst other matters, corruption scandals 

and political conditions. 

The deterioration of economic conditions in the regions where the Issuer operates could increase the 

financial burden on the Issuer's customers, degrading their credit quality, reducing their spending capacity 

and negatively affecting demand for the Issuer's services. As a result, a weaker economy could have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 

The Issuer faces certain risks inherent in some countries in which the Issuer operates 

A large part of the Issuer's revenue is generated outside of Spain, particularly in Latin America. The Issuer 

also operates in various countries in Asia and has entered into the South African market. As at the date of 

this Base Prospectus, the Issuer operates in 15 countries. 

The revenues of, market value of and dividends payable by subsidiaries within the Group are exposed to 

risks inherent to the countries where they operate. The operations in most of the countries where the Issuer 

is present are exposed to various risks related to investments and business, such as: 

 fluctuations in local economic growth; 

 devaluation, depreciation or excessive valuation of local currencies; 

 restrictions on profit repatriation; 

 threat of nationalisation or appropriation; 

 foreign ownership laws; 

 changing interest rate environment; 

 changes in real interest rates; 
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 changes in financial, economic and tax policies; 

 changes in permissions, licensing or other legal requirements; 

 changes in labour law and industry-wide or other collective bargaining agreements; 

 social conflicts; and 

 political and macro-economic instability. 

The Issuer is exposed to these risks in all of its foreign operations to some degree, and such exposure could 

be material to its business, financial condition and results of operations especially in emerging markets 

where the political and legal environment is less stable. 

Inflation-related risks that the Issuer is exposed to in its operations could be material to its business, 

financial condition and results of operations. These risks include that: the rate of price increases for its 

services does not match the cost of inflation; adverse inflationary effects could discourage business growth; 

devaluation of the currency may exceed the rate of inflation; and that any countries where the Issuer 

operates in could be subject to hyperinflationary pressures. 

There can be no assurances that the Issuer will not be subject to material adverse developments with respect 

to its international operations or that any insurance coverage it has will be adequate to compensate the 

Issuer for any losses arising from such risks. 

In addition, the Issuer's ability to access and conduct its international operations profitably is affected by a 

number of factors inherent to the business culture and socio-political environment of the countries and 

regions in which it operates. These include: 

 the different and varying permission, licensing and other legal requirements of the jurisdictions the 

Issuer operates in, or may operate in, in the future; 

 the different and varying cultural factors of the jurisdictions the Issuer operates in, or may operate 

in, in the future; 

 trade barriers; 

 difficulties in supporting, managing and recruiting staff for operations abroad; 

 high cultural tolerance to petty theft in certain countries in which the Issuer operates; 

 generally longer (compared to Spain) payment cycles; and 

 difficulties with collecting accounts receivable and bad debt losses. 

A negative development in any of these areas, in one or more countries, could lead to a reduction in the 

demand for the Issuer's services, cancelled or changed customer agreements, difficulties in collecting 

receivables and a higher cost of doing business. The Issuer must successfully manage and adapt to these 

business and cultural factors to grow its business.  Any of the above risks could have a material adverse 

effect on the Issuer's business, financial condition and results of operations. 

The Issuer is subject to interest rate risk 

The Issuer finances its operations in part through borrowing. A future increase in interest rates could 

increase the share of cash flow used for interest payments and could have an adverse effect on the Issuer's 

business, financial condition and results of operations. In addition, the Issuer holds financial assets and 

liabilities for the purpose of satisfying its liquidity requirements and need for cash funds. These assets and 

liabilities are sensitive to interest rate changes and are therefore, by nature, subject to interest rate risks. 

Increased fuel costs may adversely impact the Issuer's margins 

The Issuer's business is to a certain extent dependent on petrol and other fuels, which accounted for 2.4% 

of the Issuer's cost of sales and selling, general and administrative expenses in the year ended 31 December 
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2016. As a result, shortages of fuel or a substantial increase in the price of fuel which the Issuer cannot pass 

on to its customers through an equivalent increase in its prices could have a material adverse effect on the 

Issuer's business, financial condition and results of operations. 

Legal, Regulatory and Compliance Risks 

The Issuer's effective income tax rate could change 

The Issuer is present in 15 countries (13 through its own operations and 2 through joint ventures), all of 

which have different income tax laws and associated income tax rates. The Issuer's effective income tax 

rate can be significantly affected by changes in the mix of pre-tax earnings by country and the related 

income tax rates in those countries. Changes in income tax laws, income apportionment, or estimates of the 

ability to realise deferred tax assets, could significantly affect the Issuer's effective income tax rate, financial 

position and results of operations. The Issuer is subject to the regular examination of its income tax returns 

by various tax authorities and it is possible that tax authorities disagree with tax positions the Issuer has 

taken, which could result in unanticipated tax liabilities. The Issuer regularly assesses the likelihood of 

adverse outcomes resulting from these examinations to determine the adequacy of its provision for income 

taxes, but the provisions may be insufficient to cover resulting tax liabilities. Consequently, there is no 

assurance that the outcomes from these examinations will not have a material adverse effect on its business, 

financial condition and results of operations. 

The Issuer may be involved from time to time in litigation, arbitration and regulatory proceedings 

The Issuer may be involved from time to time in legal and regulatory proceedings, including in particular 

with respect to its employees, taxes, customer claims, suppliers and compliance with anti-trust legislation. 

The outcomes of such proceedings are uncertain and such matters can be lengthy, costly and disruptive to 

day-to-day operations. No assurance can be given that any provisions made in relation to any ongoing 

investigations, legal, regulatory and/or arbitration proceedings will be sufficient should any of the 

investigations or proceedings have an adverse outcome. An adverse outcome in any investigation or 

proceeding could have a material adverse effect on the Issuer's business, financial condition, results of 

operations, reputation and cash flows. The Issuer may also be involved in legal and regulatory proceedings 

relating to events which occurred prior to the Carve-out, which may also have a material adverse effect on 

the Issuer's business, financial condition and results of operations. 

On 22 April 2015, the Spanish National Comission of Markets and Competition (Comisión Nacional de los 

Mercados y la Competencia), (the "CNMC") initiated a case against Prosegur, Prosegur Servicios de 

Efectivo España, S.L.U. (now a subsidiary of the Issuer as a result of the Carve-out) and Loomis Spain, 

S.A. for alleged anti-competitive practices in violation of EU law. On 10 November 2016, the CNMC 

imposed a fine of approximately €39.4 million on Prosegur and the Issuer's subsidiary jointly and severally. 

On 13 January 2017, Prosegur filed a judicial administrative appeal (recurso contencioso-administrativo) 

at the National Appellate Court (Audiencia Nacional) requesting the annulment of the CNMC's resolution 

as well as interim suspension (suspensión cautelar) of the payment of the fine. The National Appellate 

Court initiated the corresponding proceedings on 13 February 2017. At the date of this Base Prospectus the 

judicial administrative appeal is ongoing. However, on 31 March 2017, the National Appellate Court  

granted the interim suspension of the fine imposed by the CNMC against Prosegur on the condition that, 

prior to the expiry of a two-month deadline, Prosegur post a bond or other form of guarantee for the amount 

of the fine. On 9 June 2017, Prosegur posted a bond with the National Appellate Court for the amount of 

€39.4 million. Prosegur has agreed to indemnify the Issuer for any fine that could ultimately be imposed 

on the Issuer's subsidiary in this proceeding. 

The Issuer could be subject to similar investigations or proceedings in the future, in Spain or in other 

countries where the Issuer operates. The likelihood of such investigations or proceedings is higher in those 

countries where the Issuer has a substantial market share and/or where there is a small number of players. 

Future investigations or proceedings and/or sanctions would result in legal expenses and may cause 

reputational damage and/or fines being imposed on the Issuer, which could have a material adverse effect 

on the Issuer's business, financial condition and results of operations. 
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The termination, expiration or non-renewal of licences and permits may prevent the Issuer from carrying 

out certain of its operations 

The Issuer requires certain licences and permits to operate its business. For example, the Issuer must obtain 

licences to operate its business in the countries where it operates and permits to carry weapons used in 

connection with its Cash activities. If the Issuer fails to meet a specific requirement of a licence or permit, 

the licence or permit may terminate or expire. There can be no assurance that any of the obligations required 

to maintain each licence or permit will be met. The Issuer may also be unable to renew an expired licence 

or permit. The termination, expiration or non-renewal of any of the Issuer's licences or permits may have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 

The Issuer's insurance coverage may be insufficient 

Obtaining high-quality and reliable insurance coverage is an important factor in the Issuer's ability to attract 

and retain customers and to manage the risks inherent in its business. The Issuer keeps insurance mainly 

for the transport and custody of valuables (which is key to its business and typically required by clients) 

and, through policies held by Prosegur, for material damage to its property and for third-party civil liability. 

Insurance coverage for the transport and custody of valuables is currently arranged by the Issuer for all of 

its subsidiaries (except those in Brazil, India and South Africa), with a cap of up to US$1 billion 

(approximately €1 billion) per incident (depending on country), and a separate insurance for Brazil with a 

cap of 850 million Brazilian reales (approximately €240 million) per incident. As a result of the Issuer's 

efforts to optimise the trade-off between risk absorption and premium payments, the coverage described 

may change any time insurance policies are renewed. The Issuer's insurance policies are subject to 

customary deductibles and exclusions. The Issuer divides insurance coverage in different layers. 

Joint ventures in India and South Africa are not insured under the abovementioned corporate scheme as 

both are covered by stand-alone policies hired at a local level. 

The Issuer self-insures through a Luxembourg captive reinsurance entity, Pitco Reinsurance, S.A. ("Pitco 

Re"). The Issuer is the exclusive client and the sole shareholder of Pitco Re, which provides coverage to 

local subsidiaries in the countries where the Issuer operates. Claims under US$1 million (approximately 

€0.9 million), except in Brazil, where the relevant amount is 5 million Brazilian reales (approximately €1.4 

million), are covered by Pitco Re. These claims typically account for over 95% of claims. There is a 

deductible per claim in the Pitco Re policies, of US$100,000 (approximately €94,000) outside Brazil and 1 

million Brazilian reales (approximately €0.3 million) in Brazil. 

Insurance pay-outs by Pitco Re are capped at US$5.5 million (approximately €5.2 million) per year, except 

in Brazil, where the annual aggregate cap amounts to 19.5 million Brazilian reales (approximately €5.4 

million). Once the annual caps are reached, claims are covered by third-party reinsurers. In Brazil, local 

regulations require that such reinsurer is a Brazilian insurance company. 

Reinsurance coverage for claims above amounts assumed by Pitco Re is arranged by a leading insurance 

company for a pool of approximately 80 re-insurers, subject to further re-insurance with third-parties. In 

Latin America, where local legislation requires that the leading insurer be a local company, reinsurance is 

fronted by the regional subsidiary of this leading insurance company with a guarantee from its parent 

company, which subsequently transfers the risk to the pool of insurers. 

Insurance coverage for incidents arising in the course of the transport and custody of valuables includes 

insurance against certain claims for damages being awarded against the Issuer or any of its subsidiaries as 

a result of declared acts of terrorism where such terrorist act includes a robbery or heist relating to values 

in the custody of the Issuer. Furthermore, in the agreements entered into with customers the scope of 

insurance coverage provided by the Issuer is explicitly stated, and the customer is responsible for insuring 

any losses arising outside of the scope covered by the Issuer. 

Insurance relating to property includes, amongst others, vehicles and armouring equipment. Prosegur holds 

the policies and allocates their costs to the entities of the Group (including the Issuer) based on their 

revenues. Different insurance policies cover different countries where the Issuer operates. 

Worldwide third-party liability insurance (also held at the Prosegur Group level) has an indemnity cap of 

€400.0 million. Insurance relating to employees includes occupational accidents (disability and death), 
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health and life insurance. A different insurance plan is in place in each country where the Issuer operates 

in line with provisions agreed between the Issuer and its employees under collective bargaining agreements.  

For the years ended 31 December 2016 and 2015, and for the current year until 30 September 2017, despite 

the loss amounts below insurance deductibles, the Issuer has suffered no losses relating to incidents 

involving the transport of cash and valuables outside the scope of the insurance coverage described above. 

Notwithstanding the foregoing, there can be no assurance that in the future any of the Issuer's insurance 

policies or programmes will be sufficient to cover specific liabilities, claims made or losses suffered by the 

Issuer if and when they arise, or that the Issuer's insurers will provide insurance cover in response to a 

particular claim. 

In the event that coverage under such policies or programmes is not sufficient, or that coverage is not 

provided at all, the Issuer may not have sufficient funds to meet the relevant claim. Nevertheless, the impact 

of such losses (including loss amounts below insurance deductibles, operation differences and mismatches, 

losses assumed by the captive and total cost of insurance) has been below 1.5% of total revenues during 

each year for the last 5 years. 

Moreover, the Issuer's insurance policies or programmes may lapse or be cancelled, either as a result of the 

Issuer's changing assessment of the right mix between risk absorption and premium payments or for other 

reasons. There can be no assurance that if current insurance cover is cancelled or not renewed, replacement 

cover will be available at commercially reasonable rates or at all. In addition, there are types of losses the 

Issuer may incur that cannot be insured against or that are not economically reasonable to insure. In addition, 

in the future insurance premiums may increase and the Issuer may not be able to obtain similar levels of 

insurance on reasonable terms, or at all. 

If insurance cover is not available or insufficient, or if the renewal of lapsed or cancelled insurance policies 

or programmes proves more expensive than in the past, the Issuer's business, financial condition and results 

of operations may be materially adversely affected. 

The Issuer's anti-money laundering and anti-terrorism policies may be circumvented or otherwise not 

be sufficient to prevent all money laundering or terrorism financing 

In certain countries where the Issuer operates, it is subject to rules and regulations regarding money 

laundering and the financing of terrorism, including the collection and processing of confidential 

information. Monitoring compliance with anti-money laundering and anti-terrorism financing rules can 

create a financial burden for the Issuer and pose significant technical problems. Although the Issuer believes 

that its current policies and procedures are sufficient to comply with applicable rules and regulations, it 

cannot guarantee that its anti-money laundering and anti-terrorism financing policies and procedures will 

not be circumvented or otherwise be sufficient to prevent all money laundering or terrorism financing. Any 

of such events may have severe consequences, including sanctions, fines and notably reputational 

consequences, which could have a material adverse effect on the Issuer's business, financial condition and 

results of operations. 

The Issuer operates in a highly regulated environment 

Security can be a high-profile industry, and there is a wide and ever-changing variety of regulations 

applicable to the Issuer's businesses and its customers across the world. Increased regulation in jurisdictions 

in which the Issuer operates could have a material adverse effect on its business, financial condition and 

results of operations. 

In particular, the Issuer's business is directly and indirectly affected by legislation, regulations and 

administrative requirements from local, regional and national authorities in the countries in which it 

operates, as well as special requirements from other entities, such as insurance companies and industry 

organisations. Certain parts of the Issuer's business are subject to licensing requirements. In addition, many 

countries have permit requirements for security services, including for the carrying of weapons when using 

armoured vehicles for the transportation of goods. The Issuer is dependent on such licences and permits 

being upheld and renewed where applicable. Further, many of the Issuer's customers, such as financial 

institutions, are subject to regulations and should such regulations change, this could indirectly have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 
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There are no guarantees that legislation, regulations and requirements issued by authorities and other 

entities will not change in the future and thus change the conditions for the Issuer's business. New directives 

from the authorities may be issued with regards to requirements for specific practices, security solutions, 

and training and certification of staff. The Issuer may be required to make changes to its operations or make 

additional investments to adapt to new or amended laws or regulations, such as increasing the number of 

personnel in an armoured vehicle or introducing the use of note degradation mechanisms such as ink-

staining to render notes invalid in case of attack. Such changes and the corresponding investments could 

have a material adverse effect on the Issuer's business, financial condition and results of operations. 

Similarly, a reduction or relaxation of local regulations could result in increased competition for the Issuer 

from the entry of new market entrants or growth of smaller competitors. In addition, failure to comply with 

any applicable laws or regulations could result in substantial sanctions and fines or revocation of the Issuer's 

operating permits and licences, which could also have a material adverse effect on its business, financial 

condition and results of operations. 

Furthermore, in the security industry (generally, including the Cash businesses) some countries (particularly 

in emerging markets) impose complete or partial restrictions on foreign ownership of security companies. 

In Brazil, the private security law currently in place includes complete foreign ownership restrictions, from 

which the Issuer is exempt given that its ownership of Brazilian entities predates the enactment of such law. 

A new law, which would eliminate all foreign ownership restrictions, is currently under consideration. In 

India, there are partial restrictions in place and as of the date of this Base Prospectus foreigners may only 

hold minority stakes. In Mexico, only nationals may own companies engaged in road transportation 

activities, including transport of cash and other valuables (nationals meaning either Mexican individuals or 

Mexican companies that, if participated in by foreigners, impose certain restrictions on such foreigners' 

voting rights). The Issuer's investment in Mexico through a government-approved company (sociedad 

anónima promotora de inversión de capital variable) complies with these restrictions. In South Africa, 

there are currently no restrictions in place, but in 2014 the Parliament passed a bill limiting foreign 

ownership of a private security company to 49%, which is currently awaiting presidential action. Provisions 

in the proposed law limiting foreign ownership of security companies have been called into question on the 

basis that they would be in breach of the World Trade Organisation (WTO)'s General Agreement on Trade 

in Services (GATS). If the law is finally enacted in its current form, and if it withstands legal challenges, it 

would preclude the Issuer from increasing its participation in SBV Services Proprietary Limited above 

49%. It is not clear what the effect, if any, would be if the Issuer already has a majority stake at that time, 

as the new proposed law does not say what the consequences would be for existing majority holdings by 

foreigners. 

If rules governing foreign ownership of private security companies change and make it more difficult or 

impossible for the Issuer to keep a controlling stake in certain of its subsidiaries, the Issuer may have to 

divest some or all of its interests in such subsidiaries or take other actions, any of which could have a 

material adverse effect on the Issuer's business, financial condition and results of operations. 

The Issuer has risks associated with confidential information 

In the normal course of business, the Issuer collects, processes and retains sensitive and confidential 

information, including information about its customers and personal information about certain individuals. 

The Issuer is subject to regulatory regimes in the countries where it operates which includes the requirement 

to collect certain personal and other information regarding its employees, customers (including details of 

what is being transported by the Issuer), the beneficial owners of customers and other third-parties for 

purposes that can include the prevention of anti-money laundering. The Issuer also has confidential 

information relating to customers, which it needs in order to carry out its services securely and efficiently, 

such as vault codes and certain financial and operating data. Despite the security measures the Issuer has in 

place, its facilities and systems, and those of third-party service providers and business partners, could be 

vulnerable to security breaches (including cyber security breaches), acts of vandalism, computer viruses, 

misplaced or lost data, programming or human errors or other similar events. Any security breach involving 

the misappropriation, loss or other unauthorised disclosure of confidential information, whether by the 

Issuer or by third-party service providers, could damage the Issuer's reputation, expose it to the risks of 

litigation and liability, disrupt its business or otherwise have a material adverse effect on its business, 

financial condition and results of operations. 
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RISKS RELATING TO THE NOTES 

Notes may not be a suitable investment for all investors 

The Notes may not be a suitable investment for all investors. Each potential investor in the Notes must 

determine the suitability of that investment in light of its own circumstances. In particular, each potential 

investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, 

the merits and risk of investing in the relevant Notes and the information contained or incorporated 

by reference in this Base Prospectus or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the relevant Notes and the impact such investment 

will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an investment in the 

relevant Notes or where the currency for principal or interest payments is different from the 

currency in which such investor's financial activities are principally denominated; 

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the behaviour of any 

relevant indices and financial markets; and 

(v) 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. 

Some of the Notes may be complex financial instruments and such instruments may be purchased by 

investors as a way to reduce risk or enhance yield with an understood, measured, appropriate addition of 

risk to their overall portfolios. A potential investor should not invest in Notes which are complex financial 

instruments unless it has the expertise (either alone or with the help of a financial adviser) to evaluate how 

the Notes will perform under changing conditions, the resulting effects on the value of such Notes and the 

impact this investment will have on the potential investor’s overall investment portfolio. 

Legal investment considerations may restrict certain investment 

The investment activities of certain investors are subject to legal investment laws and regulations, or review 

or regulation by certain authorities. Each potential investor should consult its legal advisers to determine 

whether and to what extent: (i) Notes are legal investments for it; (ii) Notes can be used as collateral for 

various types of borrowing; and (iii) other restrictions apply to its purchase or pledge of any Notes. 

Financial institutions should consult their legal advisors or the appropriate regulators to determine the 

appropriate treatment of Notes under any applicable risk-based capital or similar rules. 

Risks Relating to the Spanish Insolvency Law 

Law 22/2003 of 9 July, on Insolvency, as amended (the "Spanish Insolvency Law") regulates court 

insolvency proceedings (as opposed to out-of-court liquidation, which is only available when the debtor 

has sufficient assets to meet its liabilities) and certain refinancing agreements prior to the insolvency. 

Declaration of insolvency 

Under the Spanish Insolvency Law, a debtor shall apply for an insolvency proceeding, known as "concurso 

de acreedores" when it is not able to meet its current obligations or when it expects that it will shortly be 

unable to do so. The filing of such a declaration of insolvency may be requested by the debtor, any creditor 

thereof and certain interested third parties. If filed by the debtor, the insolvency is deemed "voluntary" 

(concurso voluntario) and, if filed by a third party, the insolvency is deemed "mandatory" (concurso 

necesario). Directors of the debtor company shall request the insolvency within two months from the 

moment they knew, or ought to have known, of the insolvency situation (or file with the competent 

commercial court a communication under 5 Bis of the Spanish Insolvency Law informing that it has 

commenced negotiations with its creditors to agree a refinancing agreement or an advanced proposal of 

settlement agreement (convenio), to obtain an extra period of three months to negotiate with its creditors 
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along with an additional month to request the insolvency procedure in case the debtor has not been able to 

sort its financial difficulties within that term). 

The debtor may file for insolvency (or 5 Bis communication) as a protective measure in order to avoid (i) 

the attachment of its assets or (ii) certain enforcement actions that could be taken by its creditors. 

Upon receipt of an insolvency petition by a creditor, the insolvency court may issue provisional interim 

measures to protect the assets of the debtor and may request a guarantee from the petitioning creditor asking 

for the adoption of such measures to cover damages caused by the preliminary protective measures. 

Effects of the insolvency declaration 

The general rule is that the declaration of insolvency shall not affect the continuity of the business activity 

of the debtor company other than in the terms expressly set out in the Spanish Insolvency Law. 

In case of voluntary insolvency (concurso voluntario), the debtor company will usually maintain control of 

its affairs, however, the debtor's management powers and authorities will be subject to the insolvency 

administrator's (administración concursal) (the "receiver") authorisation. In case of mandatory insolvency 

(concurso necesario), the receiver will usually substitute the directors of the debtor company, in the 

exercise of the debtor's management powers and authorities, unless the insolvency court decides otherwise. 

Unless otherwise provided by certain specific rules applicable to a certain type of contracts, creditors will 

not be able to accelerate the maturity of their credits based only on the declaration of the insolvency 

(declaración de concurso) of the debtor. Any provision to the contrary will be null and void. 

The debt will cease to accrue interest from the declaration of insolvency, except for such debt secured with 

security rights in rem, and up to, value of the security. 

Set-off is prohibited unless the requirements for the set-off were satisfied prior to the declaration of 

insolvency or the claim of the insolvent is governed by a law that permits set-off. 

As a general rule, insolvency proceedings are not compatible with other enforcement proceedings against 

assets of the insolvent debtor that are deemed necessary for the continuation of its business activity 

(otherwise, once one year has elapsed from the debtor’s insolvency declaration and without the liquidation 

of the debtor being agreed or a composition agreement that affects the enforcement of the relevant security 

being passed, enforcement proceedings over assets of the insolvent debtor that are deemed necessary for 

the continuation of the debtor’s business activity could be initiated or resumed). When compatible, in order 

to protect the interests of the debtor and its creditors, the law extends the jurisdiction of the court dealing 

with insolvency proceedings, which is, then, legally authorised to handle any enforcement proceedings or 

interim measures affecting the debtor’s assets (whether based upon civil, labour or administrative law). 

Classification of the Issuer’s debts 

The court order declaring the insolvency of the debtor shall contain an express request for the creditors to 

communicate and declare to the receivers any debts owed to them, within a one-month period starting from 

the date after the publication of the declaration of insolvency in the State Official Gazette (Boletín Oficial 

del Estado), providing documentation to justify such credits. Based on the documentation provided by the 

creditors, and the information provided by the debtor, the insolvency receivers draw up a list of 

acknowledged creditors and classify them according to the categories established under Spanish Insolvency 

Law as follows: (i) debts against the insolvency estate, (ii) debt benefiting from special privileges, (iii) debt 

benefiting from general privileges, (iv) ordinary debt and (v) subordinated debt. 

Those claims classified within the insolvency proceeding as ordinary claims shall rank ahead of 

subordinated claims but behind creditors benefiting from general privileges and creditors against the estate 

and creditors benefiting from special privileges are given preferential rights in respect of the secured 

underlying assets. In the case of insolvency of the Issuer, it is intended that the claims against the Issuer 

under the Notes will be classified as ordinary claims and rank pari passu with all other outstanding 

unsecured and unsubordinated claims (see "Terms and Conditions of the Notes—Status"). However, certain 

actions or circumstances which are beyond the control of the Issuer may affect the relevant classification 

of the claims under the Notes including among other things, as follows: 



 

  - 30 -  

 

(i) any claim may become subordinated if it is not reported to the receivers within one month from 

the day following the publication of the court order declaring the insolvency in the Spanish Official 

Gazette (Boletín Oficial del Estado); 

(ii) claims of those persons considered "especially related", directly or indirectly, to the Issuer in 

accordance with the Spanish Insolvency Law will be classified as subordinated creditors; 

(iii) interests (including those under the Notes) shall cease to accrue as from the date of the declaration 

of insolvency and any amount of interest accrued up to such date shall become subordinated except 

for those interests arising from debt secured by security rights in rem up to the value of the security. 

The Spanish Insolvency Law also provides with a specific regime for certain pre-insolvency refinancing 

agreements and settlement agreements (convenio). In particular, certain judicially-sanctioned refinancing 

agreements and the settlement agreement reached by the debtor in an insolvency scenario are capable of 

binding dissenting (including absentee) unsecured and secured creditors of financial indebtedness 

("dissenting creditors") vis-à-vis the debtor. Whether dissenting creditors are bound (and the type of 

measures that can be imposed) by a judicially-sanctioned refinancing agreement or the settlement 

agreement depends on whether the majorities set out by the Spanish Insolvency Law are met or not. 

The Notes may be redeemed by the Issuer prior to maturity 

In the event that due to a change in law, the Issuer would be obliged to increase the amounts payable in 

respect of any Notes due to any withholding or deduction for or on account of any present or future taxes, 

duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of the 

Kingdom of Spain or any political subdivision thereof or any authority therein or thereof having power to 

tax, the Issuer may redeem all outstanding Notes in accordance with the Conditions. 

In addition, if specified in respect of any particular Tranche of Notes in the relevant Final Terms, Notes 

may be redeemable prior to maturity at the Issuer's option in certain circumstances. An optional redemption 

feature of Notes is likely to limit the market value of the Notes. During any period when the Issuer may 

elect to redeem Notes, the market value of those Notes generally will not rise substantially above the price 

at which they can be redeemed. This also may be true prior to any redemption period. The Issuer may be 

expected to redeem Notes when their cost of borrowing is lower than the interest rate on the Notes. At those 

times, an investor generally would not be able to reinvest the redemption proceeds in a comparable security 

at an effective interest rate as high as the interest rate on the Notes being redeemed and may only be able 

to do so at a significantly lower rate. Potential investors should consider reinvestment risk in light of other 

investments available at that time. 

Furthermore, unless, in the case of any particular Tranche of Notes, the relevant Final Terms specify that 

the Notes are redeemable at the option of the Noteholders, Noteholders will have no right to request the 

redemption of the Notes and should not invest in the Notes in the expectation that the Issuer would exercise 

its option to redeem the Notes. Any decision by the Issuer as to whether it will exercise its option to redeem 

the Notes will be taken at the absolute discretion of the Issuer with regard to factors such as, but not limited 

to, the economic impact of exercising such option to redeem the Notes, any tax consequences and the 

prevailing market8conditions. Noteholders should be aware that they may be required to bear the financial 

risks of an investment in the Notes until maturity. 

Conflicts of interest between the Calculation Agent and Noteholders 

Potential conflicts of interest may exist between the Calculation Agent (if any) and Noteholders (including 

a Dealer acting as a Calculation Agent), including with respect to certain determinations and judgements 

that such Calculation Agent may make pursuant to the Conditions of the Notes which may influence the 

amounts that can be received by the Noteholders during the term of the Notes and upon their redemption. 

The Issuer may appoint a Dealer as Calculation Agent in respect of an issuance of Notes under the 

Programme. In such a case the Calculation Agent is likely to be a member of an international financial 

group that is involved, in the ordinary course of its business, in a wide range of banking activities out of 

which conflicting interests may arise. Whilst such a Calculation Agent will, where relevant, have 

information barriers and procedures in place to manage conflicts of interest, it may in its other banking 

activities from time to time be engaged in transactions involving an index or related derivatives which may 

affect amounts receivable by Noteholders during the term and on the maturity of the Notes or the market 
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price, liquidity or value of the Notes and which could be deemed to be adverse to the interests of the 

Noteholders. 

Fixed Notes are subject to interest rate risks 

Investment in Fixed Rate Notes involves the risk that the subsequent changes in market interest rates may 

adversely affect the value of Fixed Rate Notes. 

Risks related to Notes which are linked to "benchmarks" 

The London Interbank Offered Rate ("LIBOR"), the Euro Interbank Offered Rate ("EURIBOR") and other 

interest rate or other types of rates and indices which are deemed to be "benchmarks" are the subject of 

ongoing national and international regulatory reform (including Regulation (EU) 2016/1011 of the 

European Parliament and of the Council of 8 June 2016 on indices used as benchmarks in financial 

instruments and financial contracts or to measure the performance of investment funds). Following the 

implementation of any such potential reforms, the manner of administration of benchmarks may change, 

with the result that they may perform differently than in the past, or benchmarks could be eliminated 

entirely, or there could be other consequences which cannot be predicted. For example, on 27 July 2017, 

the UK Financial Conduct Authority announced that it will no longer persuade or compel banks to submit 

rates for the calculation of the LIBOR benchmark after 2021 (the "FCA Announcement"). The FCA 

Announcement indicates that the continuation of LIBOR on the current basis cannot and will not be 

guaranteed after 2021. The potential elimination of the LIBOR benchmark or any other benchmark, or 

changes in the manner of administration of any benchmark, could require an adjustment to the terms and 

conditions, or result in other consequences, in respect of any Notes linked to such benchmark (including 

but not limited to Floating Rate Notes whose interest rates are linked to LIBOR). Any such consequence 

could have a material adverse effect on the value of and return on any such Notes. 

A downgrade of the credit rating assigned by any credit rating agency to the Issuer or, if applicable, to 

the Notes could adversely affect the liquidity or market value of the Notes. Credit ratings downgrades 

could occur as a result of, among other causes, changes in the ratings methodologies used by credit 

rating agencies 

Tranches of Notes issued under the Programme may be rated by credit rating agencies and may in the future 

be rated by additional credit rating agencies, although the Issuer is under no obligation to ensure that any 

Notes issued by them under the Programme are rated by any credit rating agency. Credit ratings may not 

reflect the potential impact of all risks related to structure, market, additional factors discussed in these Risk 

Factors and other factors that may affect the liquidity or market value of the Notes. A credit rating is not a 

recommendation to buy, sell or hold securities and may be revised, suspended or withdrawn by the credit 

rating agency at any time. 

Any rating assigned to the Issuer and/or, if applicable, the Notes may be withdrawn entirely by a credit 

rating agency, may be suspended or may be lowered, if, in that credit rating agency's judgment, 

circumstances relating to the basis of the rating so warrant. Ratings may be impacted by a number of factors 

which can change over time, including the credit rating agency's assessment of: the Issuer's strategy and 

management's capability; the Issuer's financial condition including in respect of funding and liquidity; 

competitive and economic conditions in the Issuer's key markets; the level of political support for the 

industries in which the Issuer operates; and legal and regulatory frameworks affecting the Issuer's legal 

structure, business activities and the rights of its creditors. The credit rating agencies may also revise the 

ratings methodologies applicable to issuers within a particular industry or political or economic region. If 

credit rating agencies perceive there to be adverse changes in the factors affecting an issuer's credit rating, 

including by virtue of change to applicable ratings methodologies, the credit rating agencies may 

downgrade, suspend or withdraw the ratings assigned to an issuer and/or its securities. Revisions to ratings 

methodologies and actions on the Issuer's ratings by the credit rating agencies may occur in the future. 

If the Issuer determines to no longer maintain one or more ratings, or if any credit rating agency withdraws, 

suspends or downgrades the credit ratings of the Issuer or the Notes, or if such a withdrawal, suspension or 

downgrade is anticipated (or any credit rating agency places the credit ratings of the Issuer or, if applicable, 

the Notes on "credit watch" status in contemplation of a downgrade, suspension or withdrawal), whether as 

a result of the factors described above or otherwise, such event could adversely affect the liquidity or market 

value of the Notes (whether or not the Notes had an assigned rating prior to such event). 
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Risks in relation to Notes held by Spanish corporate entities 

Without prejudice of the provisions contained in Section 44.5 of Royal Decree 1065/2007 of 27 July 

establishing information obligations in relation to preferential holdings and other debt instruments and 

certain income obtained by individuals resident in the European Union and other tax rules, as amended 

("Royal Decree 1065/2007") and despite the Issuer's opinion that, due to the Notes not being placed in 

Spain (on the basis that there will be no public offer into Spain, as contemplated in "Subscription and Sale 

– The Kingdom of Spain") there is a possible exemption from withholding tax on payments to Spanish 

corporate Noteholders, the Spanish tax authorities may determine that the Notes have been placed, totally 

or partially, in Spain and that such exemption does not apply to any of the Notes. If such determination 

were made, the Issuer would be required to make a withholding at the applicable rate, which at the date of 

this Base Prospectus is 19 per cent., on payments of interest under the Notes and no additional amounts 

will be payable by the Issuer in such circumstances. 

There is no active trading market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for 

which there is currently no active trading market (unless in the case of any particular Tranche, such Tranche 

is to be consolidated with and form a single series with a Tranche of Notes which is already issued). If the 

Notes are traded after their initial issuance, they may trade at a discount to their initial offering price, 

depending upon prevailing interest rates, the market for similar securities, general economic conditions and 

the financial condition of the Issuer. Although applications have been made for the Notes issued under the 

Programme to be listed on the Official List of the Irish Stock Exchange and admitted to trading on the Main 

Securities Market, there is no assurance that such applications will be accepted, that any particular Tranche 

of Notes will be so admitted or that an active trading market will develop. Accordingly, there is no assurance 

as to the development or liquidity of any trading market for any particular Tranche of Notes. 

The trading market for debt securities may be volatile and may be adversely impacted by many events 

The market for debt securities issued by the Issuer is influenced by economic, political and market 

conditions and, to varying degrees, market conditions, interest rates, currency exchange rates and inflation 

rates. If the secondary market for the Notes is limited, there may be few buyers and this may reduce the 

relevant market price of the Notes. There can be no assurance that events in Spain, the jurisdictions in which 

the Issuer operates or elsewhere will not cause market volatility or that such volatility will not adversely 

affect the price of Notes or that economic and market conditions will not have any other adverse effect on 

the Notes. 

Exchange rate risks and exchange controls 

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks 

relating to currency conversions if an investor's financial activities are denominated principally in a 

currency or currency unit (the "Investor's Currency") other than the Specified Currency. These include 

the risk that exchange rates may significantly change (including changes due to devaluation of the Specified 

Currency or revaluation of the Investor's Currency) and the risk that authorities with jurisdiction over the 

Investor's Currency may impose or modify exchange controls. An appreciation in the value of the Investor's 

Currency relative to the Specified Currency would decrease (1) the Investor's Currency- equivalent yield 

on the Notes, (2) the Investor's Currency equivalent value of the principal payable on the Notes, and (3) the 

Investor's Currency equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls that 

could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 

principal than expected, or no interest or principal. 

As the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors will 

have to rely on their procedures for transfer, payment and communication with the Issuer 

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes 

will be deposited with a common depositary or common safekeeper, as applicable, for Euroclear Bank 

S.A./N.V. ("Euroclear") and Clearstream Banking S.A. ("Clearstream, Luxembourg"). Except in the 

circumstances described in the relevant Global Note, investors will not be entitled to receive definitive 

Notes. Euroclear and Clearstream, Luxembourg will maintain records of the beneficial interests in the 
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Global Notes. While the Notes are represented by one or more Global Notes, investors will be able to trade 

their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its payment 

obligations under the Notes by making payments to the common depositary or paying agent (in the case of 

a New Global Note) for Euroclear and Clearstream, Luxembourg for distribution to their account holders. 

A holder of a beneficial interest in a Global Note must rely on the procedures of Euroclear and Clearstream, 

Luxembourg to receive payments under the relevant Notes. The Issuer has no responsibility or liability for 

the records relating to, or payments made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the 

relevant Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by 

Euroclear and Clearstream, Luxembourg to appoint appropriate proxies. Similarly, holders of beneficial 

interests in the Global Notes will not have a direct right under the Global Notes to take enforcement action 

against the Issuer in the event of a default under the relevant Notes but will have to rely upon their rights 

under the Deed of Covenant dated 10 November 2017 (the "Deed of Covenant"). 

Changes in law may adversely affect the rights of Noteholders 

Changes in law after the date hereof may affect the rights of Noteholders as well as the market value of the 

Notes. The Conditions (other than Condition 4 (Status), which is governed by Spanish law) are based on 

English law in effect as at the date of issue of the relevant Notes. No assurance can be given as to the impact 

that any possible judicial decision or change to English law or Spanish law or administrative practice after 

the date of issue of the relevant Notes may have on the rights and effective remedies of Noteholders as well 

as the market value of the Notes. Such changes in law may include changes in statutory, tax and regulatory 

regimes during the life of the Notes, which may have an adverse effect on an investment in the Notes. 

In addition, certain changes in law or regulation may trigger the circumstances that would entitle the Issuer, 

at its option to redeem the Notes, in whole but not in part, as provided under Conditions 8(b) (Redemption 

and Purchase – Redemption for tax reasons). 

Such legislative and regulatory uncertainty could also affect an investor's ability to accurately value the 

Notes and, therefore, affect the trading price of the Notes given the extent and impact on the Notes that one 

or more regulatory or legislative changes, including those described above, could have on the Notes. 

Modification, waivers and substitution 

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting 

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. 
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OVERVIEW OF THE PROGRAMME 

This overview must be read as an introduction to this Base Prospectus and any decision to invest in the 

Notes should be based on a consideration of the Base Prospectus as a whole, including any information 

incorporated by reference. This overview does not purport to be complete and is taken from, and is qualified 

in its entirety by, the remainder of this Base Prospectus and, in relation to an issuance of a particular 

Tranche of Notes, the applicable Final Terms. Words and expressions defined in the "Terms and Conditions 

of the Notes" below or elsewhere in this Base Prospectus have the same meanings in this overview. 

Issuer: Prosegur Cash, S.A. 

Risk Factors: Investing in Notes issued under the Programme involves certain 

risks. The principal risk factors that may affect the abilities of the 

Issuer to fulfil its obligations under the Notes are discussed under 

"Risk Factors". 

Arranger: Banco Santander, S.A.  

Dealers: Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A., 

Barclays Bank PLC, Citigroup Global Markets Limited, Goldman 

Sachs International and HSBC Bank plc and any other Dealer 

appointed from time to time by the Issuer either generally in respect 

of the Programme or in relation to a particular Tranche of Notes. 

Fiscal Agent:  The Bank of New York Mellon, London Branch 

Irish Listing Agent: A&L Listing Limited 

Final Terms or Drawdown 

Prospectus: 

Notes issued under the Programme may be issued either (1) pursuant 

to this Base Prospectus and associated Final Terms or (2) pursuant 

to a Drawdown Prospectus. The terms and conditions applicable to 

any particular Tranche of Notes will be the Terms and Conditions of 

the Notes as completed by the relevant Final Terms or, as the case 

may be, as supplemented,  amended and/or replaced in the relevant 

Drawdown Prospectus. 

Listing and Trading: Application has been made to the Irish Stock Exchange for the Notes 

to be admitted to the Official List of the Irish Stock Exchange and 

trading on the Main Market. The Programme also permits Notes to 

be issued on the basis that they will be admitted to listing, trading 

and/or quotation by such other or further competent authorities, 

stock exchanges and/or quotation systems as may be agreed with the 

Issuer. The competent authority, stock exchange and/or quotation 

systems to which application has been made for a Series to be 

admitted to listing, trading and/or quotation will be specified in the 

Final Terms for that Series. 

Clearing Systems: Euroclear and/or Clearstream, Luxembourg and/or, in relation to any 

Tranche of Notes, any other clearing system as may be specified in 

the relevant Final Terms. 

Initial Programme Amount: Up to €1,500,000,000 (or its equivalent in other currencies) 

aggregate principal amount of Notes outstanding at any one time. 

The Issuer may increase the aggregate principal amount of Notes 

which may be outstanding at any one time under the Programme in 

accordance with the terms of the Dealer Agreement. 

Issuance in Series: Notes will be issued in Series. Each Series may comprise one or 

more Tranches issued on different issue dates. The Notes of each 

Series will all be subject to identical terms, except that the issue date 

and the amount of the first payment of interest may be different in 

respect of different Tranches. The Notes of each Tranche will all be 
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subject to identical terms in all respects save that a Tranche may 

comprise Notes of different denominations. 

Forms of Notes: Notes may only be issued in bearer form. Each Tranche of Notes will 

initially be in the form of either a Temporary Global Note or a 

Permanent Global Note (each, a "Global Note"), in each case as 

specified in the relevant Final Terms. Each Global Note which is not 

intended to be issued in new global note form (a "Classic Global 

Note" or "CGN"), as specified in the relevant Final Terms, will be 

deposited on or around the relevant issue date with a depositary or a 

common depositary for Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system and each Global Note 

which is intended to be issued in new global note form (a "New 

Global Note" or "NGN"), as specified in the relevant Final Terms, 

will be deposited on or around the relevant issue date with a common 

safekeeper for Euroclear and/or Clearstream, Luxembourg. Each 

Temporary Global Note will be exchangeable for a Permanent 

Global Note or, if so specified in the relevant Final Terms, for 

Definitive Notes. If the TEFRA D Rules are specified in the relevant 

Final Terms as applicable, certification as to non-U.S. beneficial 

ownership will be a condition precedent to any exchange of an 

interest in a Temporary Global Note or receipt of any payment of 

interest in respect of a Temporary Global Note. Each Permanent 

Global Note will be exchangeable for Definitive Notes in accordance 

with its terms. Definitive Notes will have Coupons attached and, if 

appropriate, a Talon for further Coupons. 

Currencies: Notes may be denominated in any currency or currencies, subject to 

compliance with all applicable legal and/or regulatory and/or central 

bank requirements. 

Status of the Notes: The payment obligations of the Issuer pursuant to the Notes 

constitute direct, unconditional, unsubordinated and (subject to 

Condition 5 (Negative Pledge)) unsecured obligations of the Issuer 

and in the event of insolvency (concurso) of the Issuer (and unless 

they qualify as subordinated claims (créditos subordinados) under 

Article 92 of Spanish Insolvency Law or equivalent legal provision 

which replaces it in the future and subject to any legal and statutory 

exceptions and subject to any other ranking that may apply as a result 

of any mandatory provision of law (or otherwise)) will rank pari 

passu and without any preference among themselves and pari passu 

with all other outstanding unsecured and unsubordinated claims of 

the Issuer, present and future.  

Issue Price: Notes may be issued at any price, as specified in the relevant Final 

Terms. The price and amount of Notes to be issued under the 

Programme will be determined by the Issuer and the relevant 

Dealer(s) at the time of issue in accordance with prevailing market 

conditions. 

Maturities: Any maturity, subject, in relation to specific currencies, to 

compliance with all applicable legal and/or regulatory and/or central 

bank requirements. 

 Where Notes have a maturity of less than one year and either (a) the 

issue proceeds are received by the Issuer in the United Kingdom or 

(b) the activity of issuing the Notes is carried on from an 

establishment maintained by the Issuer in the United Kingdom, such 

Notes must: (i) have a minimum redemption value of £100,000 (or 

its equivalent in other currencies) and be issued only to persons 

whose ordinary activities involve them in acquiring, holding, 
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managing or disposing of investments (as principal or agent) for the 

purposes of their businesses or who it is reasonable to expect will 

acquire, hold, manage or dispose of investments (as principal or 

agent) for the purposes of their businesses; or (ii) be issued in other 

circumstances which do not constitute a contravention of section 19 

of the FSMA by the Issuer. 

Redemption: Notes may be redeemable at least at their principal amount or such 

other higher amount as may be specified in the relevant Final Terms.  

Optional Redemption, Change 

of Control and Noteholder 

Put: 

Notes may be redeemed before their stated maturity at the option of 

the Issuer (either in whole or in part) and/or the Noteholders to the 

extent (if at all) specified in the relevant Final Terms, as further 

described in Conditions 8(c) (Redemption at the option of the Issuer) 

to 8(h) (Redemption at the option of Noteholders), inclusive. In each 

case, the Notes will be redeemed at the Redemption Amount or the 

amount specified in the relevant Final Terms, as the case may be.  If 

so specified in the Final Terms, the Redemption Amount in respect 

of redemption at the option of the Issuer will be the Make-Whole 

Redemption Amount, plus accrued interest (if any). 

In addition, if the relevant Final Terms so specifies, Noteholders 

shall have the option to require the Issuer to redeem the relevant 

Notes at the Redemption Amount plus accrued interest, as further 

described in Condition 8(g) (Change of Control) and Condition 8(h) 

(Redemption at the option of the Noteholders). 

Finally, the Issuer shall have the option, (i) if so specified in the 

relevant Final Terms, in the event of a Substantial Purchase Event to 

redeem or purchase the Notes in accordance with the Condition 8(e) 

(Redemption following a Substantial Purchase Event) or, (ii) if a 

Residual Maturity Call Option is specified in the relevant Final 

Terms as being applicable, to redeem the Notes in accordance with 

Condition 8(f) (Residual Maturity Call Option); in each case, in 

whole at their principal amount together with any accrued and 

unpaid interest.  

Tax Redemption: Other than in the circumstances described in "Optional Redemption" 

above, early redemption will only be permitted for tax reasons as 

described in Condition 8(b) (Redemption and Purchase - 

Redemption for tax reasons).  

Interest: Interest may accrue at a fixed rate or a floating rate. 

Denominations: No Notes may be issued under the Programme which have a 

minimum denomination of less than EUR 100,000 (or equivalent in 

another currency) in the case of Notes to be admitted to trading on a 

regulated market as defined in Article 4, paragraph 1, point 14 of the 

MiFID Directive and/or offered to the public in a Member State in 

circumstances which require the publication of a prospectus under 

the Prospectus Directive, and in compliance with all applicable legal 

and/or regulatory and/or central bank requirements. Subject thereto, 

Notes will be issued in such denominations as may be specified in 

the relevant Final Terms, subject to compliance with all applicable 

legal and/or regulatory and/or central bank requirements. 

Negative Pledge: The Notes will have the benefit of a negative pledge provision as 

described in Condition 5 (Negative Pledge). 

Cross Default: The Notes will have the benefit of a cross default provision as 

described in Condition 11 (Events of Default). 
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Taxation: Payments in respect of Notes will be made without withholding or 

deduction for, or on account of, any present or future taxes, duties, 

assessments or governmental charges of whatever nature imposed or 

levied by or on behalf of the Kingdom of Spain or any political 

subdivision thereof or any authority or agency therein or thereof 

having power to tax, unless the withholding or deduction of such 

taxes, duties, assessments or governmental charges is required by 

law. In that event, the Issuer will, save in certain limited 

circumstances, pay such additional amounts as will result in the 

holders of Notes (the "Noteholders") or Coupons receiving such 

amounts as they would have received in respect of such Notes or 

Coupons had no such withholding or deduction been required. 

Information requirements 

under Spanish Tax Law: 

Under Spanish Law 10/2014 and Royal Decree 1065/2007 as 

amended, the Issuer is required to provide the Spanish tax authorities 

with certain information relating to the Notes in a timely manner. 

If the Fiscal Agent fails to provide the Issuer with the required 

information described under "Taxation — Taxation in Spain — 

Information about the Notes in Connection with payments", the 

Issuer may be required to withhold tax (as at the date of this Base 

Prospectus, at a rate of 19 per cent.) and will pay such additional 

amounts as will result in receipt by the Noteholders of such amount 

as would have been received by them had no such withholding been 

required. 

None of the Arrangers, the Dealers or the clearing systems assume 

any responsibility therefor. 

Governing Law: The Notes and any non-contractual obligations arising out of or in 

connection with the Notes are governed by English law. Condition 4 

(Status) is governed by Spanish law. 

Enforcement of Notes in 

Global Form: 

In the case of Global Notes, individual investors will acquire rights 

directly against the Issuer under a Deed of Covenant dated 10 

November 2017, a copy of which will be available for inspection at 

the Specified Office of the Fiscal Agent. 

Ratings: The Issuer has been assigned a long term credit rating of BBB (stable 

outlook) by Standard & Poor's Credit Market Services Europe Ltd. 

 Tranches of Notes issued under the Programme will be rated or 

unrated. Where a Tranche of Notes is rated, such rating will not 

necessarily be the same as the rating(s) described above or the 

rating(s) assigned to Notes already issued. Where a Tranche of Notes 

is rated, the applicable rating(s) will be specified in the relevant Final 

Terms. Whether or not each credit rating applied for in relation to a 

relevant Tranche of Notes will be (1) issued by a credit rating agency 

established in the EEA and registered (or which has applied for 

registration and not been refused) under the CRA Regulation, or (2) 

issued by a credit rating agency which is not established in the EEA 

but will be endorsed by a CRA which is established in the EEA and 

registered under the CRA Regulation or (3) issued by a credit rating 

agency which is not established in the EEA but which is certified 

under the CRA Regulation will be disclosed in the Final Terms. 

A rating is not a recommendation to buy, sell or hold Notes and may 

be subject to suspension, reduction or withdrawal at any time by the 

assigning rating agency. 

Selling Restrictions: For a description of certain restrictions on offers, sales and deliveries 

of Notes and on the distribution of offering materials in the United 
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States of America, EEA Retail Investors, the United Kingdom and 

the Kingdom of Spain, see "Subscription and Sale".  
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INFORMATION INCORPORATED BY REFERENCE 

The following documents contain information that is incorporated by reference into this Base Prospectus: 

1. the audited consolidated annual accounts (including the auditors' report thereon and notes thereto) 

of the Issuer in respect of the year ended 31 December 2016 (the "Consolidated Annual 

Accounts") and the consolidated management report of the Issuer for the year ended 31 December 

2016 (the "2016 Management Report"), together available for viewing at: 

https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-

anuales-ingles/2016/Prosegur-Cash--S.A.-and-Subsidiaries---2016.pdf ; 

2. the English language translation of the reviewed condensed consolidated interim financial 

statements (including the English language translation of the auditors' review report thereon and 

notes thereto) of the Issuer in respect of the six months ended 30 June 2017 (the "2017 Half Year 

Financial Statements"), available for viewing at: 

https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-

trimestrales-ingles/2017/1H-2017-Interim-financial-statement.pdf ; and 

3. the English language translation of the unaudited consolidated quarterly interim financial 

information of the Issuer in respect of the nine months ended 30 September 2017 (the "2017 Q3 

Financial Information") and of the unaudited interim statement for the third quarter of 2017 (the 

"2017 Q3 Interim Statement"), together available for viewing at 

https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-

trimestrales-ingles/2017/9M-2017-Interim-financial-statement.pdf  

Copies of the documents specified above may be inspected, free of charge, at the Specified Office of the 

Fiscal Agent, during normal business hours. 

The following information contained in the documents referred to above shall be deemed to be incorporated 

by reference in, and to form part of, the Base Prospectus: 

1.  Consolidated Annual Accounts 

 Independent Auditor's Report on the Consolidated Annual Accounts p. 1 - 2 

 Consolidated Statements of Profit and Loss for the years ended 31 December 

2016, 2015 and 2014 

 

p. 5 

 Consolidated Statements of Comprehensive Income for the years ended 31 

December 2016, 2015 and 2014 

 

p. 6 

 Consolidated Statements of Financial Position at 31 December 2016, 2015 and 

2014 

 

p. 7 

 Consolidated Statements of Changes in Equity for the years ended 31 

December 2016, 2015 and 2014 

 

p. 8 

 Consolidated Statements of Cash Flows for the years ended 31 December 

2016, 2015 and 2014 

 

p. 9 

 Notes to the Consolidated Annual Accounts as at 31 December 2016 p. 10 -92 

 Appendix I – Consolidated Subsidiaries p. 93 - 99 

 Appendix II – Breakdown of Joint Ventures p. 100 

 Appendix III – Summary of the financial information of Joint Ventures p. 101 -103 

2. 2016 Management Report  

 Alternative Performance Measures p. 120 - 123 

3.  2017 Half Year Financial Statements 

 Independent Auditor's Limited Review Report on the Condensed consolidated 

interim financial statements for the six-month period ended 30 June 2017 

 

p. 1-2 

https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-anuales-ingles/2016/Prosegur-Cash--S.A.-and-Subsidiaries---2016.pdf
https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-anuales-ingles/2016/Prosegur-Cash--S.A.-and-Subsidiaries---2016.pdf
https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-trimestrales-ingles/2017/1H-2017-Interim-financial-statement.pdf
https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-trimestrales-ingles/2017/1H-2017-Interim-financial-statement.pdf
https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-trimestrales-ingles/2017/9M-2017-Interim-financial-statement.pdf
https://www.prosegurcash.com/dam/Prosegur/CORP/Cash/pdf/accionistas-e-inversores/informes-trimestrales-ingles/2017/9M-2017-Interim-financial-statement.pdf
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 Consolidated Income Statement – Costs by Function p. 4 

 Consolidated Statement of Comprehensive Income p. 5 

 Consolidated Statement of Financial Position p. 6  

 Consolidated Statement of Changes in Equity p. 7 – 8 

 Consolidated Cash Flow Statement p. 9 

 Notes to the Condensed Consolidated Interim Financial Statements p. 10 – 42 

4.  2017 Q3 Financial Information 

 Results from the period January to September 2017 and 2016 p. 2 – 4 

5. 2017 Q3 Interim Statement  

 Consolidated Financial Information p. 10 – 13 

 Alternative Performance Measures p. 15 – 19 

Any documents themselves incorporated by reference in the documents incorporated by reference in this 

Base Prospectus shall not form part of this Base Prospectus. 

Any non-incorporated parts of a document referred to herein are either (i) not considered by the Issuer to 

be relevant for prospective investors in the Notes to be issued under the Programme or (ii) covered 

elsewhere in this Base Prospectus. 

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to 

information included in this Base Prospectus which is capable of affecting the assessment of any Notes, 

prepare a supplement to this Base Prospectus or publish a new Base Prospectus for use in connection with 

any subsequent issue of Notes. 
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FINAL TERMS AND DRAWDOWN PROSPECTUSES 

In this section the expression "necessary information" means, in relation to any Tranche of Notes, the 

information necessary to enable investors to make an informed assessment of the assets and liabilities, 

financial position, profits and losses and prospects of the Issuer and of the rights attaching to the Notes. In 

relation to the different types of Notes which may be issued under the Programme the Issuer has included 

in this Base Prospectus all of the necessary information except for information relating to the Notes which 

is not known at the date of this Base Prospectus and which can only be determined at the time of an 

individual issue of a Tranche of Notes. 

Any information relating to the Notes which is not included in this Base Prospectus and which is required 

in order to complete the necessary information in relation to a Tranche of Notes will be contained either in 

the relevant Final Terms or in a Drawdown Prospectus. 

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of that 

Tranche only, complete this Base Prospectus and must be read in conjunction with this Base Prospectus. 

The terms and conditions applicable to any particular Tranche of Notes which is the subject of Final Terms 

are the Conditions described in those Final Terms. 

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a Drawdown 

Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described in the 

relevant Drawdown Prospectus. In the case of a Tranche of Notes which is the subject of a Drawdown 

Prospectus, each reference in this Base Prospectus to information being specified or identified in the 

relevant Final Terms shall be read and construed as a reference to such information being specified or 

identified in the relevant Drawdown Prospectus unless the context requires otherwise. 

Each Drawdown Prospectus will be constituted by a single document containing the necessary information 

relating to the Issuer and the relevant Notes. 
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FORMS OF THE NOTES 

Each Tranche of Notes will initially be in the form of either a temporary global note (the "Temporary 

Global Note"), without interest coupons, or a permanent global note (the "Permanent Global Note"), 

without interest coupons, in each case as specified in the relevant Final Terms. Each Temporary Global 

Note or, as the case may be, Permanent Global Note (each a "Global Note") which is not intended to be 

issued in new global note ("NGN") form, as specified in the relevant Final Terms, will be deposited on or 

around the issue date of the relevant Tranche of the Notes with a depositary or a common depositary for 

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

Luxembourg") and/or any other relevant clearing system and each Global Note which is intended to be 

issued in NGN form, as specified in the relevant Final Terms, will be deposited on or around the issue date 

of the relevant Tranche of the Notes with a common safekeeper for Euroclear and/or Clearstream, 

Luxembourg. 

On 13 June 2006 the European Central Bank (the "ECB") announced that Notes in NGN form are in 

compliance with the "Standards for the use of EU securities settlement systems in ESCB credit operations" 

of the central banking system for the euro (the "Eurosystem"), provided that certain other criteria are 

fulfilled. At the same time the ECB also announced that arrangements for Notes in NGN form will be 

offered by Euroclear and Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global 

bearer form issued through Euroclear and Clearstream, Luxembourg after 31 December 2006 will only be 

eligible as collateral for Eurosystem operations if the NGN form is used. 

The relevant Final Terms will also specify whether United States Treasury Regulation §1.163-5(c)(2)(i)(C) 

(the "TEFRA C Rules") or United States Treasury Regulation §1.163-5(c)(2)(i)(D) (the "TEFRA D 

Rules") are applicable in relation to the Notes or, if the Notes do not have a maturity of more than 365 days, 

that neither the TEFRA C Rules nor the TEFRA D Rules are applicable. 

Denominations 

No Notes may be issued under the Programme which have a minimum denomination of less than EUR 

100,000 (or equivalent in another currency) in the case of Notes to be admitted to trading on a regulated 

market as defined in Article 4, paragraph 1, point 14 of the MiFID Directive and/or offered to the public in 

a Member State in circumstances which require the publication of a prospectus under the Prospectus 

Directive, and in compliance with all applicable legal and/or regulatory and/or central bank requirements. 

Subject thereto, Notes will be issued in such denominations as may be specified in the relevant Final Terms, 

subject to compliance with all applicable legal and/or regulatory and/or central bank requirements. 

However, Notes may only be issued in the relevant minimum denomination and be in integral multiples of 

such specified minimum denomination. 

Temporary Global Note exchangeable for Permanent Global Notes 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for 

a Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which 

will be exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, 

not earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to 

non-U.S. beneficial ownership. No payments will be made under the Temporary Global Note unless 

exchange for interests in the Permanent Global Note is improperly withheld or refused. In addition, interest 

payments in respect of the Notes cannot be collected without such certification of non-U.S. beneficial 

ownership. 

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent 

Global Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global 

Note to the bearer of the Temporary Global Note or (in the case of any subsequent exchange) an increase 

in the principal amount of the Permanent Global Note in accordance with its terms against: 

(i) presentation and (in the case of final exchange) presentation and surrender of the Temporary Global 

Note to or to the order of the Fiscal Agent; and 

(ii) receipt by the Fiscal Agent of a certificate or certificates of non-U.S. beneficial ownership. 

The principal amount of Notes represented by the Permanent Global Note shall be equal to the aggregate 

of the principal amounts specified in the certificates of non-U.S. beneficial ownership provided, however, 
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that in no circumstances shall the principal amount of Notes represented by the Permanent Global Note 

exceed the initial principal amount of Notes represented by the Temporary Global Note. 

If: 

(a) the Permanent Global Note has not been delivered or the principal amount thereof increased by 

5.00 p.m. (London time) on the seventh day after the bearer of the Temporary Global Note has 

requested exchange of an interest in the Temporary Global Note for an interest in a Permanent 

Global Note; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with 

the Terms and Conditions of the Notes or the date for final redemption of the Temporary Global 

Note has occurred and, in either case, payment in full of the amount of principal falling due with 

all accrued interest thereon has not been made to the bearer of the Temporary Global Note in 

accordance with the terms of the Temporary Global Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver a Permanent Global Note) will become 

void at 5.00 p.m. (London time) on such seventh day (in the case of (a) above) or at 5.00 p.m. (London 

time) on such due date (in the case of (b) above) and the bearer of the Temporary Global Note will have no 

further rights thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note 

or others may have under the Deed of Covenant). 

The Permanent Global Note will become exchangeable, in whole but not in part only and at the request of 

the bearer of the Permanent Global Note, for Bearer Notes in definitive form ("Definitive Notes"), if either 

of the following events occurs: 

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for 

business for a continuous period of 14 days (other than by reason of legal holidays) or 

announces an intention permanently to cease business; or 

(ii) any of the circumstances described in Condition 11 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 

Coupons and Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal 

to the principal amount of Notes represented by the Permanent Global Note to the bearer of the Permanent 

Global Note against the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 

30 days of the bearer requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after 

the bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 

(b) the Permanent Global Note was originally issued in exchange for part only of a Temporary Global 

Note representing the Notes and such Temporary Global Note becomes void in accordance with 

its terms; or 

(c) the Permanent Global Note (or any part thereof) has become due and payable in accordance with 

the Terms and Conditions of the Notes or the date for final redemption of the Permanent Global 

Note has occurred and, in either case, payment in full of the amount of principal falling due with 

all accrued interest thereon has not been made to the bearer in accordance with the terms of the 

Permanent Global Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 

5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on 

the date on which such Temporary Global Note becomes void (in the case of (b) above) or at 5.00 p.m. 

(London time) on such due date ((c) above) and the bearer of the Permanent Global Note will have no 

further rights thereunder (but without prejudice to the rights which the bearer of the Permanent Global Note 

or others may have under the Deed of Covenant). 
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Temporary Global Note exchangeable for Definitive Notes 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for 

Definitive Notes" and also specifies that the TEFRA C Rules are applicable or that neither the TEFRA C 

Rules or the TEFRA D Rules are applicable, then the Notes will initially be in the form of a Temporary 

Global Note which will be exchangeable, in whole but not in part, for Definitive Notes not earlier than 40 

days after the issue date of the relevant Tranche of the Notes. 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for 

Definitive Notes" and also specifies that the TEFRA D Rules are applicable, then the Notes will initially 

be in the form of a Temporary Global Note which will be exchangeable, in whole or in part, for Definitive 

Notes not earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as 

to non-U.S. beneficial ownership. Interest payments in respect of the Notes cannot be collected without 

such certification of non-U.S. beneficial ownership. 

Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 

Coupons and Talons attached (if so specified in the relevant Final Terms), in an aggregate principal amount 

equal to the principal amount of the Temporary Global Note to the bearer of the Temporary Global Note 

against the surrender of the Temporary Global Note to or to the order of the Fiscal Agent within 30 days of 

the bearer requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after 

the bearer has requested exchange of the Temporary Global Note for Definitive Notes; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with 

the Terms and Conditions of the Notes or the date for final redemption of the Temporary Global 

Note has occurred and, in either case, payment in full of the amount of principal falling due with 

all accrued interest thereon has not been made to the bearer in accordance with the terms of the 

Temporary Global Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver Definitive Notes) will become void at 

5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on 

such due date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further 

rights thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note or 

others may have under the Deed of Covenant). 

Permanent Global Note exchangeable for Definitive Notes 

If the relevant Final Terms specifies the form of Notes as being "Permanent Global Note exchangeable for 

Definitive Notes", then the Notes will initially be in the form of a Permanent Global Note which will be 

exchangeable in whole, but not in part, for Definitive Notes, if either of the following events occurs: 

(i) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for 

business for a continuous period of 14 days (other than by reason of legal holidays) or 

announces an intention permanently to cease business; or 

(ii) any of the circumstances described in Condition 11 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 

prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with 

Coupons and Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal 

to the principal amount of Notes represented by the Permanent Global Note to the bearer of the Permanent 

Global Note against the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 

30 days of the bearer requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after 

the bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 
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(b) the Permanent Global Note (or any part thereof) has become due and payable in accordance with 

the Terms and Conditions of the Notes or the date for final redemption of the Permanent Global 

Note has occurred and, in either case, payment in full of the amount of principal falling due with 

all accrued interest thereon has not been made to the bearer in accordance with the terms of the 

Permanent Global Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 

5.00 p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on 

such due date ((b) above) and the bearer of the Permanent Global Note will have no further rights thereunder 

(but without prejudice to the rights which the bearer of the Permanent Global Note or others may have 

under the Deed of Covenant). 

Rights under Deed of Covenant 

Under the Deed of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg 

and/or any other relevant clearing system as being entitled to an interest in a Temporary Global Note or a 

Permanent Global Note which becomes void will acquire directly against the Issuer all those rights to which 

they would have been entitled if, immediately before the Temporary Global Note or Permanent Global Note 

became void, they had been the holders of Definitive Notes in an aggregate principal amount equal to the 

principal amount of Notes they were shown as holding in the records of Euroclear and/or Clearstream, 

Luxembourg and/or any other relevant clearing system. 

Terms and Conditions applicable to the Notes 

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will consist 

of the terms and conditions set out under "Terms and Conditions of the Notes" below and the provisions of 

(i) the relevant Final Terms which complete or, (ii) the relevant Drawdown Prospectus which supplements, 

amends and/or replaces, those terms and conditions. 

The terms and conditions applicable to any Note in global form will differ from those terms and conditions 

which would apply to the Note were it in definitive form to the extent described under "Summary of 

Provisions Relating to the Notes while in Global Form" below. 

Legend concerning United States persons 

In the case of any Tranche of Bearer Notes having a maturity of more than 365 days, the Notes in global 

form, the Notes in definitive form and any Coupons and Talons appertaining thereto will bear a legend to 

the following effect: 

"Any United States person who holds this obligation will be subject to limitations under the United 

States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the 

Internal Revenue Code." 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions which, as completed by the relevant Final Terms or, 

as the case may be, as supplemented, amended and/or replaced in the relevant Drawdown Prospectus, will 

be endorsed on each Note in definitive form issued under the Programme. In the case of any Tranche of 

Notes which is being admitted to trading on a regulated market in a Member State, the relevant Final Terms 

shall not amend or replace any information in this Base Prospectus. Subject to this, to the extent permitted 

by applicable law and/or regulation, the Final Terms in respect of any Tranche of Notes may complete any 

information any information in this Base Prospectus. 

The terms and conditions applicable to any Note in global form will differ from those terms and conditions 

which would apply to the Note were it in definitive form to the extent described under "Summary of 

Provisions Relating to the Notes while in Global Form" below. 

1. Introduction 

(a) Programme: Prosegur Cash, S.A. (the "Issuer") has established a Euro Medium Term Note 

Programme (the "Programme") for the issuance of up to €1,500,000,000 in aggregate principal 

amount of notes (the "Notes"). 

(b) Final Terms: Notes issued under the Programme are issued in series (each a "Series") and each 

Series may comprise one or more tranches (each a "Tranche") of Notes. Each Tranche is the 

subject of (i) a final terms (the "Final Terms") which completes these terms and conditions, or (ii) 

a separate prospectus specific to such Tranche (the "Drawdown Prospectus") which supplements, 

amends and/or replaces these terms and conditions, (in each case, the "Conditions"). The terms 

and conditions applicable to any particular Tranche of Notes are these Conditions as completed by 

the relevant Final Terms or, as the case may be, as supplemented amended and/or replaced in the 

relevant Drawdown Prospectus. In the event of any inconsistency between these Conditions and 

the relevant Final Terms, or, as the case may be, the Drawdown Prospectus, the relevant Final 

Terms or the relevant Drawdown Prospectus shall prevail. In the case of a Tranche of Notes which 

is the subject of a Drawdown Prospectus, each reference in these Conditions to information being 

specified or identified in the relevant Final Terms shall be read and construed as a reference to 

such information being specified or identified in the relevant Drawdown Prospectus, unless the 

context requires otherwise. 

(c) Agency Agreement: The Notes are the subject of an agency agreement dated 10 November 2017 

(the "Agency Agreement") between the Issuer, the Bank of New York Mellon, London Branch as 

fiscal agent (the "Fiscal Agent", which expression includes any successor fiscal agent appointed 

from time to time in connection with the Notes) and the paying agents (if any) named therein 

(together with the Fiscal Agent, the "Paying Agents", which expression includes any successor or 

additional paying agents appointed from time to time in connection with the Notes). 

(d) The Notes: All subsequent references in these Conditions to "Notes" are to the Notes which are the 

subject of the relevant Final Terms. Copies of the relevant Final Terms are available for viewing 

during normal business hours at the Specified Office of the Fiscal Agent. 

(e) Summaries: Certain provisions of these Conditions are summaries of the Agency Agreement and 

are subject to its detailed provisions. The holders of the Notes (the "Noteholders") and the holders 

of the related interest coupons, if any, (the "Couponholders" and the "Coupons", respectively) 

are bound by, and are deemed to have notice of, all the provisions of the Agency Agreement 

applicable to them. Copies of the Agency Agreement are available for inspection by Noteholders 

during normal business hours at the Specified Office the Fiscal Agent, the initial Specified Office 

of which is set out below. 

2. Interpretation 

(a) Definitions: In these Conditions the following expressions have the following meanings: 

"Additional Business Centre(s)" means the city or cities specified as such in the relevant Final 

Terms; 



 

  - 47 -  

 

"Additional Financial Centre(s)" means the city or cities specified as such in the relevant Final 

Terms; 

"Business Day" means: 

(a) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which 

commercial banks and foreign exchange markets settle payments generally in each (if any) 

Additional Business Centre; and 

(b) in relation to any sum payable in a currency other than euro, a day on which commercial 

banks and foreign exchange markets settle payments generally in London, in the Principal 

Financial Centre of the relevant currency and in each (if any) Additional Business Centre; 

"Business Day Convention", in relation to any particular date, has the meaning given in the 

relevant Final Terms and, if so specified in the relevant Final Terms, may have different meanings 

in relation to different dates and, in this context, the following expressions shall have the following 

meanings: 

(a) "Following Business Day Convention" means that the relevant date shall be postponed 

to the first following day that is a Business Day; 

(b) "Modified Following Business Day Convention" or "Modified Business Day 

Convention" means that the relevant date shall be postponed to the first following day 

that is a Business Day unless that day falls in the next calendar month in which case that 

date will be the first preceding day that is a Business Day; 

(c) "Preceding Business Day Convention" means that the relevant date shall be brought 

forward to the first preceding day that is a Business Day; 

(d) "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention" means 

that each relevant date shall be the date which numerically corresponds to the preceding 

such date in the calendar month which is the number of months specified in the relevant 

Final Terms as the Specified Period after the calendar month in which the preceding such 

date occurred provided, however, that: 

(i) if there is no such numerically corresponding day in the calendar month in which 

any such date should occur, then such date will be the last day which is a Business 

Day in that calendar month; 

(ii) if any such date would otherwise fall on a day which is not a Business Day, then 

such date will be the first following day which is a Business Day unless that day 

falls in the next calendar month, in which case it will be the first preceding day 

which is a Business Day; and 

(iii) if the preceding such date occurred on the last day in a calendar month which was 

a Business Day, then all subsequent such dates will be the last day which is a 

Business Day in the calendar month which is the specified number of months after 

the calendar month in which the preceding such date occurred; and 

(e) "No Adjustment" means that the relevant date shall not be adjusted in accordance with 

any Business Day Convention; 

"Calculation Agent" means the Fiscal Agent or such other Person specified in the relevant Final 

Terms as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or 

such other amount(s) as may be specified in the relevant Final Terms; 

"Calculation Amount" has the meaning given in the relevant Final Terms; 

A "Change of Control" shall be deemed to have occurred if Prosegur ceases to control, directly 

or indirectly, the Issuer or, if Prosegur no longer controls, directly or indirectly, the Issuer and any 

other person or group of persons acting in concert acquires control, directly or indirectly, of the 

Issuer;  
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"Change of Control Period" means the period commencing on the date that is the earlier of: (1) 

the date of the occurrence of a Change of Control; and (2) the date of the first Potential Change of 

Control Announcement (if any), and ending on the date which is 90 days after the date of the 

occurrence of the relevant Change of Control (or such longer period for which the Notes are under 

consideration (such consideration having been announced publicly within the period ending 90 

days after the Change of Control) for Rating review or, as the case may be, Rating by S&P or other 

relevant Rating Agency, such period not to exceed 60 days after the public announcement of such 

consideration); 

"Change of Control (Put) Amount" means, in respect of any Note, its principal amount; 

"control" means (a) the control of more than 50 per cent. of the Voting Rights; or (b) the right to 

appoint and/or remove all or the majority of the members of the Issuer's board of directors or other 

governing body, whether obtained directly or indirectly, and whether obtained by ownership of 

share capital, the possession of Voting Rights, contract or otherwise and "controlled" shall be 

construed accordingly; 

"Coupon Sheet" means, in respect of a Note, a coupon sheet relating to the Note; 

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time 

(the "Calculation Period"), such day count fraction as may be specified in these Conditions or the 

relevant Final Terms and: 

(a) if "Actual/Actual (ICMA)" is so specified, means: 

(i) where the Calculation Period is equal to or shorter than the Regular Period during 

which it falls, the actual number of days in the Calculation Period divided by the 

product of (1) the actual number of days in such Regular Period and (2) the 

number of Regular Periods in any year; and 

(ii) where the Calculation Period is longer than one Regular Period, the sum of: 

(A) the actual number of days in such Calculation Period falling in the 

Regular Period in which it begins divided by the product of (1) the actual 

number of days in such Regular Period and (2) the number of Regular 

Periods in any year; and 

(B) the actual number of days in such Calculation Period falling in the next 

Regular Period divided by the product of (a) the actual number of days 

in such Regular Period and (2) the number of Regular Periods in any year; 

(iii) if "Actual/Actual (ISDA)" is so specified, means the actual number of days in 

the Calculation Period divided by 365 (or, if any portion of the Calculation Period 

falls in a leap year, the sum of (A) the actual number of days in that portion of the 

Calculation Period falling in a leap year divided by 366 and (B) the actual number 

of days in that portion of the Calculation Period falling in a non-leap year divided 

by 365); 

(iv) if "Actual/365 (Fixed)" is so specified, means the actual number of days in the 

Calculation Period divided by 365; 

(v) if "Actual/360" is so specified, means the actual number of days in the 

Calculation Period divided by 360; 

(vi) if "30/360" is so specified, the number of days in the Calculation Period divided 

by 360, calculated on a formula basis as follows 

Day Count Fraction =
360

)()](30[)](360[ 121212 DDMMxYYx 
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where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

"M2" is the calendar month, expressed as number, in which the day immediately 

following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last 

day included in the Calculation Period, unless such number would be 31 and D1 

is greater than 29, in which case D2 will be 30"; 

(vii) if "30E/360" or "Eurobond Basis" is so specified, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 360

)()](30[)](360[ 121212 DDMMxYYx 

 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last 

day included in the Calculation Period, unless such number would be 31, in which 

case D2 will be 30; and 

if "30E/360 (ISDA)" is so specified, the number of days in the Calculation Period 

divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 360

()](30[)](360[ )121212 DDMMxYYx 

 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

"Y2" is the year, expressed as a number, in which the day immediately following 

the last day included in the Calculation Period falls; 
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"M1" is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, 

unless (i) that day is the last day of February or (ii) such number would be 31, in 

which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last 

day included in the Calculation Period, unless (i) that day is the last day of 

February but not the Maturity Date or (ii) such number would be 31, in which 

case D2 will be 30, 

provided, however, that in each such case the number of days in the Calculation Period 

is calculated from and including the first day of the Calculation Period to but excluding 

the last day of the Calculation Period; 

"Early Redemption Amount (Tax)" means, in respect of any Note, its principal amount or such 

other amount as may be specified in, or determined in accordance with, the relevant Final Terms; 

"Early Termination Amount" means, in respect of any Note, its principal amount or such other 

amount as may be specified in, or determined in accordance with, these Conditions or the relevant 

Final Terms; 

"EURIBOR" means, in respect of any specified currency and any specified period, the interest 

rate benchmark known as the Euro zone interbank offered rate which is calculated and published 

by a designated distributor (currently Thomson Reuters) in accordance with the requirements from 

time to time of the European Money Markets Institute (or any other person which takes over the 

administration of that rate) based on estimated interbank borrowing rates for a number of 

designated currencies and maturities which are provided, in respect of each such currency, by a 

panel of contributor banks (details of historic EURIBOR rates can be obtained from the designated 

distributor); 

"Extraordinary Resolution" has the meaning given in the Agency Agreement; 

"Final Redemption Amount" means, in respect of any Note, its principal amount or such other 

amount as may be specified in the relevant Final Terms; 

"First Interest Payment Date" means the date specified in the relevant Final Terms; 

"Fixed Coupon Amount" has the meaning given in the relevant Final Terms; 

"Group" means the Issuer together with its consolidated Subsidiaries; 

"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another 

Person to pay such Indebtedness including (without limitation): 

(a) any obligation to purchase such Indebtedness; 

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to 

purchase assets or services in order to provide funds for the payment of such Indebtedness; 

(c) any indemnity against the consequences of a default in the payment of such Indebtedness; 

and 

(d) any other agreement to be responsible for such Indebtedness; 

"Indebtedness" means any indebtedness of any Person for money borrowed or raised including 

(without limitation) any indebtedness for or in respect of: 

(a) amounts raised by acceptance under any acceptance credit facility; 
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(b) amounts raised under any note purchase facility; 

(c) the amount of any liability in respect of leases or hire purchase contracts which would, in 

accordance with applicable law and generally accepted accounting principles, be treated 

as finance or capital leases; 

(d) the amount of any liability in respect of any purchase price for assets or services the 

payment of which is deferred for a period in excess of 60 days; and 

(e) amounts raised under any other transaction (including, without limitation, any forward 

sale or purchase agreement) having the commercial effect of a borrowing; 

"Interest Amount" means, in relation to a Note and an Interest Period, the amount of interest 

payable in respect of that Note for that Interest Period; 

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may be 

specified as the Interest Commencement Date in the relevant Final Terms; 

"Interest Determination Date" has the meaning given in the relevant Final Terms; 

"Interest Payment Date" means the First Interest Payment Date and any other date or dates 

specified as such in, or determined in accordance with the provisions of, the relevant Final Terms 

and, if a Business Day Convention is specified in the relevant Final Terms: 

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; 

or 

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 

Eurodollar Convention and an interval of a number of calendar months is specified in the 

relevant Final Terms as being the Specified Period, each of such dates as may occur in 

accordance with the FRN Convention, Floating Rate Convention or Eurodollar 

Convention at such Specified Period of calendar months following the Interest 

Commencement Date (in the case of the first Interest Payment Date) or the previous 

Interest Payment Date (in any other case); 

"Interest Period" means each period beginning on (and including) the Interest Commencement 

Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date; 

"Investment Grade Rating" means, any Rating which is (a) with respect to S&P, within any of 

the categories from and including AAA to and including BBB- (or equivalent successor categories), 

(b) with respect to Moody's, within any of the categories from and including Aaa to and including 

Baa3 (or equivalent successor categories) or (c) with respect to Fitch Ratings, within any of the 

categories from and including AAA to and including BBB- (or equivalent successor categories); 

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at the date of 

issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final 

Terms) as published by the International Swaps and Derivatives Association, Inc.); 

"Issue Date" has the meaning given in the relevant Final Terms; 

"LIBOR" means, in respect of any specified currency and any specified period, the interest rate 

benchmark known as the London interbank offered rate which is calculated and published by a 

designated distributor (currently Thomson Reuters) in accordance with the requirements from time 

to time of ICE Benchmark Administration Limited (or any other person which takes over the 

administration of that rate) based on estimated interbank borrowing rates for a number of 

designated currencies and maturities which are provided, in respect of each such currency, by a 

panel of contributor banks (details of historic LIBOR rates can be obtained from the designated 

distributor); 

"Margin" has the meaning given in the relevant Final Terms; 
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"Material Subsidiary" means any direct or indirect Subsidiary of the Issuer whose total assets 

represent not less than 5 per cent. of total assets of the Group, or whose total revenue represent not 

less than 5 per cent. of total revenue of the Group (determined by reference to the most recent 

publicly available audited consolidated annual accounts of the Issuer); 

"Maturity Date" has the meaning given in the relevant Final Terms; 

"Maximum Redemption Amount" has the meaning given in the relevant Final Terms; 

"Minimum Redemption Amount" has the meaning given in the relevant Final Terms; 

"Optional Redemption Amount (Call)" means, in respect of any Note, its principal amount or 

such other amount as may be specified in the relevant Final Terms; 

"Optional Redemption Amount (Put)" means, in respect of any Note, its principal amount or 

such other amount as may be specified in the relevant Final Terms; 

"Optional Redemption Date (Call)" has the meaning given in the relevant Final Terms; 

"Optional Redemption Date (Put)" has the meaning given in the relevant Final Terms; 

"Participating Member State" means a Member State of the European Communities which 

adopts the euro as its lawful currency in accordance with the Treaty; 

"Payment Business Day" means: 

(a) if the currency of payment is euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open for 

presentation and payment of bearer debt securities and for dealings in foreign 

currencies; and 

(ii) in the case of payment by transfer to an account, a TARGET Settlement Day and 

a day on which dealings in foreign currencies may be carried on in each (if any) 

Additional Financial Centre; or 

(b) if the currency of payment is not euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open for 

presentation and payment of bearer debt securities and for dealings in foreign 

currencies; and 

(ii) in the case of payment by transfer to an account, a day on which dealings in 

foreign currencies may be carried on in the Principal Financial Centre of the 

currency of payment and in each (if any) Additional Financial Centre; 

"Person" means any individual, company, corporation, firm, partnership, joint venture, association, 

organisation, state or agency of a state or other entity, whether or not having separate legal 

personality; 

"Potential Change of Control Announcement" means the first public announcement or public 

statement by the Issuer relating to any potential Change of Control; 

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for 

that currency provided, however, that: 

(a) in relation to euro, it means the principal financial centre of such Member State of the 

European Communities as is selected (in the case of a payment) by the payee or (in the 

case of a calculation) by the Calculation Agent; and 

(b) in relation to New Zealand dollars, it means either Wellington or Auckland as is selected 

(in the case of a payment) by the payee or (in the case of a calculation) by the Calculation 

Agent; 
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"Prosegur" means Prosegur Compañía de Seguridad, S.A.; 

"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder 

wanting to exercise a right to redeem a Note at the option of the Noteholder; 

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing Noteholder upon 

deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem 

a Note at the option of the Noteholder; 

"Put Period" means the immediately succeeding 30 day period after the date on which a Put Event 

Notice has been published in accordance with Condition 17 (Notices); 

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest payable 

in respect of the Notes specified in the relevant Final Terms or calculated or determined in 

accordance with the provisions of these Conditions and/or the relevant Final Terms; 

"Rating" means a long term credit rating assigned to the Issuer by a Rating Agency which has 

been solicited by, or assigned with the cooperation of, the Issuer; 

"Rating Agency" means any of the following: (a) Standard & Poor's Credit Market Services 

Europe Limited ("S&P"); (b) Moody’s Investors Service Limited ("Moody's"); or (c) Fitch 

Ratings Ltd ("Fitch Ratings"), and, in each case, their respective successors; 

A "Rating Downgrade" shall be deemed to have occurred in respect of a Change of Control if: (a) 

there is a Rating by any Rating Agency at the time the Change of Control Period begins and within 

the Change of Control Period the Rating by any Rating Agency is: (i) withdrawn; (ii) ceases to be 

an Investment Grade Rating; or (iii) if the Rating assigned to the Issuer by any Rating Agency 

which is current at the time the Change of Control Period begins is below an Investment Grade 

Rating, that Rating is lowered one full rating notch by any Rating Agency (for example, BB+ to 

BB by S&P), provided that a Rating Downgrade shall be deemed not to have occurred in respect 

of a particular Change of Control if the relevant Rating Agency, despite withdrawing or lowering 

the ratings does not publicly announce or confirm in writing to the Issuer that the reduction or 

withdrawal was the result, in whole or part, of any event or circumstance comprised in or arising 

as a result of, or in respect of, the applicable Change of Control; or (b) there is no Rating by any 

Rating Agency at the time the Change of Control Period begins and by the time the Change of 

Control Period ends (i) there is still no Rating by any Rating Agency, or (ii) there is a Rating by 

any Rating Agency but that Rating is not an Investment Grade Rating; 

"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early 

Redemption Amount (Tax), the Optional Redemption Amount (Call), the Substantial Purchase 

Event Redemption Amount, the Residual Maturity Redemption Amount, the Change of Control 

(Put) Amount, the Optional Redemption Amount (Put), the Early Termination Amount or such 

other amount in the nature of a redemption amount as may be specified in the relevant Final Terms; 

"Reference Banks" has the meaning given in the relevant Final Terms or, if none, four major 

banks, selected by the Issuer on the advice of an investment bank of international reputation, in the 

market that is most closely connected with the Reference Rate; 

"Reference Rate" means EURIBOR or LIBOR as specified in the relevant Final Terms in respect 

of the currency and period specified in the relevant Final Terms; 

"Regular Period" means: 

(a) in the case of Notes where interest is scheduled to be paid only by means of regular 

payments, each period from and including the Interest Commencement Date to but 

excluding the first Interest Payment Date and each successive period from and including 

one Interest Payment Date to but excluding the next Interest Payment Date; 

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be 

paid only by means of regular payments, each period from and including a Regular Date 

falling in any year to but excluding the next Regular Date, where "Regular Date" means 

the day and month (but not the year) on which any Interest Payment Date falls; and 
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(c) in the case of Notes where, apart from one Interest Period other than the first Interest 

Period, interest is scheduled to be paid only by means of regular payments, each period 

from and including a Regular Date falling in any year to but excluding the next Regular 

Date, where "Regular Date" means the day and month (but not the year) on which any 

Interest Payment Date falls other than the Interest Payment Date falling at the end of the 

irregular Interest Period. 

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which 

the payment in question first becomes due and (b) if the full amount payable has not been received 

in the Principal Financial Centre of the currency of payment by the Fiscal Agent on or prior to such 

due date, the date on which (the full amount having been so received) notice to that effect has been 

given to the Noteholders; 

"Relevant Financial Centre" has the meaning given in the relevant Final Terms; 

"Relevant Indebtedness" means any present or future Indebtedness which is in the form of or 

represented by any bond, note, debenture, debenture stock, loan stock, certificate or other 

instrument which is, or is capable of being, listed, quoted or traded on any stock exchange or in 

any securities market (including, without limitation, any over-the-counter market); 

"Relevant Screen Page" means the page, section or other part of a particular information service 

(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final 

Terms, or such other page, section or other part as may replace it on that information service or 

such other information service, in each case, as may be nominated by the Person providing or 

sponsoring the information appearing there for the purpose of displaying rates or prices comparable 

to the Reference Rate; 

"Relevant Time" has the meaning given in the relevant Final Terms; 

"Reserved Matter" means any proposal to change any date fixed for payment of principal or 

interest in respect of the Notes, to reduce the amount of principal or interest payable on any date 

in respect of the Notes, to alter the method of calculating the amount of any payment in respect of 

the Notes or the date for any such payment, to change the currency of any payment under the Notes 

or to change the quorum requirements relating to meetings or the majority required to pass an 

Extraordinary Resolution; 

"Residual Maturity Redemption Amount" means, in respect of any Note, its principal amount; 

"Security Interest" means any mortgage, charge, pledge, lien or other security interest including, 

without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction; 

"Specified Currency" has the meaning given in the relevant Final Terms; 

"Specified Denomination(s)" has the meaning given in the relevant Final Terms; 

"Specified Office" has the meaning given in the Agency Agreement; 

"Specified Period" has the meaning given in the relevant Final Terms; 

"Subsidiary" means any subsidiary of the Issuer within the meaning of article 42 of the Spanish 

Commercial Code; 

"Substantial Purchase Event Redemption Amount" means, in respect of any Note, its principal 

amount;  

"Talon" means a talon for further Coupons; 

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express 

Transfer payment system which utilises a single shared platform and which was launched on 19 

November 2007; 
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"TARGET Settlement Day" means any day on which TARGET2 is open for the settlement of 

payments in euro;  

"Treaty" means the Treaty establishing the European Communities, as amended; and 

"Voting Rights" means the right generally to vote at a general meeting of shareholders of the Issuer 

(irrespective of whether or not, at the time, stock of any other class or classes shall have, or might 

have, voting power by reason of the happening of any contingency). 

(b) Interpretation: In these Conditions: 

(i) if Talons are specified in the relevant Final Terms as being attached to the Notes at the 

time of issue, references to Coupons shall be deemed to include references to Talons; 

(ii) if Talons are not specified in the relevant Final Terms as being attached to the Notes at the 

time of issue, references to Talons are not applicable; 

(iii) any reference to principal shall be deemed to include the Redemption Amount, any 

additional amounts in respect of principal which may be payable under Condition 10 

(Taxation), any premium payable in respect of a Note and any other amount in the nature 

of principal payable pursuant to these Conditions; 

(iv) any reference to interest shall be deemed to include any additional amounts in respect of 

interest which may be payable under Condition 10 (Taxation) and any other amount in the 

nature of interest payable pursuant to these Conditions; 

(v) references to Notes being "outstanding" shall be construed in accordance with the Agency 

Agreement; 

(vi) if an expression is stated in Condition 2(a) to have the meaning given in the relevant Final 

Terms, but the relevant Final Terms gives no such meaning or specifies that such 

expression is "not applicable" then such expression is not applicable to the Notes; and 

(vii) any reference to the Agency Agreement shall be construed as a reference to the Agency 

Agreement as amended and/or supplemented up to and including the Issue Date of the 

Notes. 

3. Form, Denomination and Title 

The Notes are in bearer form in the Specified Denomination(s) with Coupons and, if specified in 

the relevant Final Terms, Talons attached at the time of issue. In the case of a Series of Notes with 

more than one Specified Denomination, Notes of one Specified Denomination will not be 

exchangeable for Notes of another Specified Denomination. Title to the Notes and the Coupons 

will pass by delivery. The holder of any Note or Coupon shall (except as otherwise required by 

law) be treated as its absolute owner for all purposes (whether or not it is overdue and regardless 

of any notice of ownership, trust or any other interest therein, any writing thereon or any notice of 

any previous loss or theft thereof) and no Person shall be liable for so treating such holder. No 

person shall have any right to enforce any term or condition of any Note under the Contracts 

(Rights of Third Parties) Act 1999. 

4. Status 

The payment obligations of the Issuer pursuant to the Notes constitute direct, unconditional, 

unsubordinated and (subject to the provisions of Condition 5 (Negative Pledge)) unsecured 

obligations of the Issuer and in the event of insolvency (concurso) of the Issuer (and unless they 

qualify as subordinated claims (créditos subordinados) under Article 92 of Spanish Insolvency 

Law 22/2003 (Ley Concursal) of 9 July 2003 (the "Insolvency Law") or equivalent legal provision 

which replaces it in the future and subject to any legal and statutory exceptions and subject to any 

other ranking that may apply as a result of any mandatory provision of law (or otherwise)) will 

rank pari passu and without any preference among themselves and pari passu with all other 

outstanding unsecured and unsubordinated claims of the Issuer, present and future. 
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In the event of insolvency (concurso) of the Issuer, under the Insolvency Law, claims relating to 

the Notes (which are not subordinated pursuant to article 92 of the Insolvency Law) will be 

ordinary credits (créditos ordinarios) as defined in the Insolvency Law. Ordinary credits rank 

below credits against the insolvency estate (créditos contra la masa) and claims with special 

privilege (créditos con privilegio especial) or general privilege (créditos con privilegio general). 

Ordinary credits rank above subordinated credits and the rights of shareholders. 

Interest on the Notes accrued but unpaid as at the commencement of any insolvency proceeding 

(concurso) relating to the Issuer under Spanish law shall thereupon constitute subordinated 

obligations of the Issuer ranking below its unsecured and unsubordinated obligations. Under 

Spanish law, accrual of interest on the Notes shall be suspended from the date of any declaration 

of insolvency. 

5. Negative Pledge 

So long as any Note remains outstanding (as defined in the Agency Agreement), the Issuer shall 

not, and the Issuer shall procure that none of its Material Subsidiaries will, create or permit to 

subsist any Security Interest upon the whole or any part of its present or future undertaking, assets 

or revenues (including uncalled capital) to secure any Relevant Indebtedness or Guarantee of 

Relevant Indebtedness without (a) at the same time or prior thereto securing the Notes equally and 

rateably therewith or (b) providing such other Security Interest for the Notes as may be approved 

by an Extraordinary Resolution. 

6. Fixed Rate Note Provisions 

(a) Application: This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the 

Fixed Rate Note Provisions are specified in the relevant Final Terms as being applicable. 

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of 

Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 

(Payments). Each Note will cease to bear interest from the due date for final redemption unless, 

upon due presentation, payment of the Redemption Amount is improperly withheld or refused, in 

which case it will continue to bear interest in accordance with this Condition 6 (as well after as 

before judgment) until whichever is the earlier of (i) the day on which all sums due in respect of 

such Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day 

which is seven days after the Fiscal Agent has notified the Noteholders that it has received all sums 

due in respect of the Notes up to such seventh day (except to the extent that there is any subsequent 

default in payment). 

(c) Fixed Coupon Amount: The amount of interest payable in respect of each Note for any Interest 

Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified 

Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified 

Denomination. 

(d) Notes accruing interest otherwise than a Fixed Coupon Amount: This Condition 6(d) shall apply 

to Notes which are Fixed Rate Notes only where the Final Terms for such Notes specify that the 

Interest Payment Dates are subject to adjustment in accordance with the Business Day Convention 

specified therein. The relevant amount of interest payable in respect of each Note for any Interest 

Period for such Notes shall be calculated by the Calculation Agent by multiplying the product of 

the Rate of Interest and the Calculation Amount by the relevant Day Count Fraction and rounding 

the resultant figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded 

upwards). The Calculation Agent shall cause the relevant amount of interest and the relevant 

Interest Payment Date to be notified to the Issuer, the Paying Agents) and the Noteholders in 

accordance with Condition 17 (Notices) and, if the Notes are listed on a stock exchange and the 

rules of such exchange so requires, such exchange as soon as possible after their determination or 

calculation but in no event later than the fourth Business day thereafter or, if earlier in the case of 

notification to the stock exchange, the time required by the rules of the relevant stock exchange. 

(e) Calculation of interest amount: The amount of interest payable in respect of each Note for any 

period for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate 

of Interest to the Calculation Amount, multiplying the product by the relevant Day Count Fraction, 
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rounding the resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being 

rounded upwards) and multiplying such rounded figure by a fraction equal to the Specified 

Denomination of such Note divided by the Calculation Amount. For this purpose a "sub-unit" 

means, in the case of any currency other than euro, the lowest amount of such currency that is 

available as legal tender in the country of such currency and, in the case of euro, means one cent. 

7. Floating Rate Note Provisions 

(a) Application: This Condition 7 (Floating Rate Note Provisions) is applicable to the Notes only if 

the Floating Rate Note Provisions are specified in the relevant Final Terms as being applicable. 

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of 

Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 

(Payments). Each Note will cease to bear interest from the due date for final redemption unless, 

upon due presentation, payment of the Redemption Amount is improperly withheld or refused, in 

which case it will continue to bear interest in accordance with this Condition (as well after as before 

judgment) until whichever is the earlier of (i) the day on which all sums due in respect of such 

Note up to that day are received by or on behalf of the relevant Noteholder and (ii) the day which 

is seven days after the Fiscal Agent has notified the Noteholders that it has received all sums due 

in respect of the Notes up to such seventh day (except to the extent that there is any subsequent 

default in payment). 

(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Final Terms 

as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable 

to the Notes for each Interest Period will be determined by the Calculation Agent on the following 

basis: 

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the 

Calculation Agent will determine the Reference Rate which appears on the Relevant 

Screen Page as of the Relevant Time on the relevant Interest Determination Date; 

(ii) if Linear Interpolation is specified as applicable in respect of an Interest Period in the 

applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by 

the Calculation Agent by straight-line linear interpolation by reference to two rates which 

appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest 

Determination Date, where: 

(A) one rate shall be determined as if the relevant Interest Period were the period of 

time for which rates are available next shorter than the length of the relevant 

Interest Period; and 

(B) the other rate shall be determined as if the relevant Interest Period were the period 

of time for which rates are available next longer than the length of the relevant 

Interest Period; 

provided, however, that if no rate is available for a period of time next shorter or, as the 

case may be, next longer than the length of the relevant Interest Period, then the 

Calculation Agent shall consult with the Issuer to determine such rate; 

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the 

Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on 

the relevant Interest Determination Date; 

(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) 

above, fewer than two such rates appear on that page or if, in either case, the Relevant 

Screen Page is unavailable, the Calculation Agent will: 

(A) request the principal Relevant Financial Centre office of each of the Reference 

Banks to provide a quotation of the Reference Rate at approximately the Relevant 

Time on the Interest Determination Date to prime banks in the Relevant Financial 

Centre interbank market in an amount that is representative for a single 

transaction in that market at that time; and 
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(B) determine the arithmetic mean of such quotations; and 

(v) if fewer than two such quotations are provided as requested, the Calculation Agent will 

determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as 

determined by the Calculation Agent) quoted by major banks in the Principal Financial 

Centre of the Specified Currency, selected by the Calculation Agent, at approximately 

11.00 a.m. (local time in the Principal Financial Centre of the Specified Currency) on the 

first day of the relevant Interest Period for loans in the Specified Currency to leading 

European banks for a period equal to the relevant Interest Period and in an amount that is 

representative for a single transaction in that market at that time, 

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as 

the case may be) the arithmetic mean so determined; provided, however, that if the Calculation 

Agent is unable to determine a rate or (as the case may be) an arithmetic mean in accordance with 

the above provisions in relation to any Interest Period, the Rate of Interest applicable to the Notes 

during such Interest Period will be the sum of the Margin and the rate or (as the case may be) the 

arithmetic mean last determined in relation to the Notes in respect of a preceding Interest Period. 

(d) ISDA Determination: If ISDA Determination is specified in the relevant Final Terms as the manner 

in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes 

for each Interest Period will be the sum of the Margin and the relevant ISDA Rate where "ISDA 

Rate" in relation to any Interest Period means a rate equal to the Floating Rate (as defined in the 

ISDA Definitions) that would be determined by the Calculation Agent under an interest rate swap 

transaction if the Calculation Agent were acting as Calculation Agent for that interest rate swap 

transaction under the terms of an agreement incorporating the ISDA Definitions and under which: 

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant 

Final Terms; 

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the 

relevant Final Terms; 

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant 

Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a 

currency, the first day of that Interest Period or (B) in any other case, as specified in the 

relevant Final Terms; and 

(iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the 

applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by 

the Calculation Agent by straight-line linear interpolation by reference to two rates based 

on the relevant Floating Rate Option, where: 

(A) one rate shall be determined as if the Designated Maturity were the period of time 

for which rates are available next shorter than the length of the relevant Interest 

Period; and 

(B) the other rate shall be determined as if the Designated Maturity were the period 

of time for which rates are available next longer than the length of the relevant 

Interest Period 

provided, however, that if there is no rate available for a period of time next shorter than 

the length of the relevant Interest Period or, as the case may be, next longer than the length 

of the relevant Interest Period, then the Calculation Agent shall consult with the Issuer to 

determine such rate. 

(e) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of 

Interest is specified in the relevant Final Terms, then the Rate of Interest shall in no event be greater 

than the maximum or be less than the minimum so specified. 

(f) Calculation of Interest Amount: The Calculation Agent will, as soon as practicable after the time 

at which the Rate of Interest is to be determined in relation to each Interest Period, calculate the 

Interest Amount payable in respect of each Note for such Interest Period. The Interest Amount will 
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be calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount, 

multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the 

nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying 

such rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided 

by the Calculation Amount. For this purpose a "sub-unit" means, in the case of any currency other 

than euro, the lowest amount of such currency that is available as legal tender in the country of 

such currency and, in the case of euro, means one cent. 

(g) Publication: The Calculation Agent will cause each Rate of Interest and Interest Amount 

determined by it, together with the relevant Interest Payment Date, and any other amount(s) 

required to be determined by it together with any relevant payment date(s) to be notified to the 

Paying Agents and each competent authority, stock exchange and/or quotation system (if any) by 

which the Notes have then been admitted to listing, trading and/or quotation as soon as practicable 

after such determination but (in the case of each Rate of Interest, Interest Amount and Interest 

Payment Date) in any event not later than the first day of the relevant Interest Period. Notice thereof 

shall also promptly be given to the Noteholders. The Calculation Agent will be entitled to 

recalculate any Interest Amount (on the basis of the foregoing provisions) without notice in the 

event of an extension or shortening of the relevant Interest Period. If the Calculation Amount is 

less than the minimum Specified Denomination the Calculation Agent shall not be obliged to 

publish each Interest Amount but instead may publish only the Calculation Amount and the Interest 

Amount in respect of a Note having the minimum Specified Denomination. 

(h) Notifications etc: All notifications, opinions, determinations, certificates, calculations, quotations 

and decisions given, expressed, made or obtained for the purposes of this Condition by the 

Calculation Agent will (in the absence of manifest error) be binding on the Issuer, the Paying 

Agents, the Noteholders and the Couponholders and (subject as aforesaid) no liability to any such 

Person will attach to the Calculation Agent in connection with the exercise or non-exercise by it of 

its powers, duties and discretions for such purposes. 

8. Redemption and Purchase 

(a) Scheduled redemption: Unless previously redeemed, or purchased and cancelled, the Notes will be 

redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in 

Condition 9 (Payments). 

(b) Redemption for tax reasons: The Notes may be redeemed at the option of the Issuer in whole, but 

not in part: 

(i) at any time (if the Floating Rate Note Provisions are not specified in the relevant Final 

Terms as being applicable); or 

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the 

relevant Final Terms as being applicable), 

on giving not less than 30 nor more than 60 days' notice to the Noteholders, or such other 

period(s) as may be specified in the relevant final terms, (which notice shall be 

irrevocable), at their Early Redemption Amount (Tax), together with interest accrued (if 

any) to the date fixed for redemption, if: 

(A) the Issuer has or will become obliged to pay additional amounts as provided or 

referred to in Condition 10 (Taxation) as a result of any change in, or amendment 

to, the laws or regulations of the Kingdom of Spain or any political subdivision 

or any authority thereof or therein having power to tax, or any change in the 

application or official interpretation of such laws or regulations (including a 

holding by a court of competent jurisdiction), which change or amendment 

becomes effective on or after the date of issue of the first Tranche of the Notes; 

and 

(B) such obligation cannot be avoided by the Issuer taking reasonable measures 

available to it, 
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provided, however, that no such notice of redemption shall be given earlier than: 

(1) where the Notes may be redeemed at any time, 90 days (or such other 

period as may be specified in the relevant final terms) prior to the earliest 

date on which the Issuer would be obliged to pay such additional amounts 

if a payment in respect of the Notes were then due; or 

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 

days (or such other period as may be specified in the relevant final terms) 

prior to the Interest Payment Date occurring immediately before the 

earliest date on which the Issuer would be obliged to pay such additional 

amounts if a payment in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, 

the Issuer shall deliver to the Fiscal Agent (A) a certificate signed by two senior 

officers of the Issuer stating that the Issuer is entitled to effect such redemption 

and setting forth a statement of facts showing that the conditions precedent to the 

right of the Issuer so to redeem have occurred and (B) an opinion of independent 

legal advisers of recognised standing to the effect that the Issuer has or will 

become obliged to pay such additional amounts as a result of such change or 

amendment. Upon the expiry of any such notice as is referred to in this Condition 

8(b), the Issuer shall be bound to redeem the Notes in accordance with this 

Condition 8(b). 

(c) Redemption at the option of the Issuer: If the Call Option is specified in the relevant Final Terms 

as being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so 

specified in the relevant Final Terms, in part on any Optional Redemption Date (Call) at the 

relevant Optional Redemption Amount (Call) on the Issuer's giving not less than 30 nor more than 

60 days' notice to the Noteholders, or such other period(s) as may be specified in the relevant Final 

Terms (which notice shall be irrevocable and shall oblige the Issuer to redeem the Notes or, as the 

case may be, the Notes specified in such notice on the relevant Optional Redemption Date (Call) 

at the Optional Redemption Amount (Call) plus accrued interest (if any) to such date). 

If the Optional Redemption Amount (Call) specified in the relevant Final Terms is the "Make-

Whole Redemption Amount'', the Optional Redemption Amount (Call) will be the higher of: 

(i) the principal amount of the Notes; and 

(ii) the product of the principal amount of the Notes and the price, expressed as a percentage 

of the principal amount of the Notes (rounded to four decimal places with 0.00005 being 

rounded upwards), at which the then current yield on the Notes on the Reference Date 

would be equal to the current yield (determined by reference to the middle market price) 

at the Reference Time on the Reference Date of the relevant Benchmark Security plus the 

Make-Whole Margin, as determined by the Calculation Agent, 

provided however that, if the Optional Redemption Date occurs on or after the Par Redemption 

Date (if specified in the relevant Final Terms), the Make-Whole Redemption Amount will be the 

principal amount of the Notes. 

The "Benchmark Security", the "Reference Time", the "Make Whole Margin" and the "Par 

Redemption Date" will be specified in the relevant Final Terms, provided however that, if "Linear 

Interpolation" is specified as applicable in the relevant Final Terms, the current yield of the 

Benchmark Security shall be determined by linear interpolation (calculated to the nearest one 

twelfth of a year) of the yield of the two Benchmark Securities specified in the Final Terms. 

The "Reference Date" means the date which is the third London Business Day prior to the date 

fixed for redemption. 

(d) Partial redemption: If the Notes are to be redeemed in part only on any date in accordance with 

Condition 8(c) (Redemption at the option of the Issuer), the Notes to be redeemed shall be selected 

by the drawing of lots in such place as the Fiscal Agent approves and in such manner as the Fiscal 

Agent considers appropriate, subject to compliance with applicable law, the rules of each 



 

  - 61 -  

 

competent authority, stock exchange and/or quotation system (if any) by which the Notes have 

then been admitted to listing, trading and/or quotation and the notice to Noteholders referred to in 

Condition 8(c) (Redemption at the option of the Issuer) shall specify the serial numbers of the 

Notes so to be redeemed. If any Maximum Redemption Amount or Minimum Redemption Amount 

is specified in the relevant Final Terms, then the Optional Redemption Amount (Call) shall in no 

event be greater than the maximum or be less than the minimum so specified. 

(e) Redemption following a Substantial Purchase Event: If a Substantial Purchase Event is specified 

in the relevant Final Terms as being applicable and a Substantial Purchase Event has occurred, 

then the Issuer may, subject to having given not less than 30 nor more than 60 days notice (or such 

other period of notice as may be specified in the relevant Final Terms) to the Noteholders in 

accordance with Condition 17 (Notices) redeem or purchase (or procure the purchase of), at its 

option, the Notes comprising the relevant Series in whole, but not in part, in accordance with these 

Conditions at any time, in each case at their Substantial Purchase Event Redemption Amount, 

together with any accrued and unpaid interest up to (but excluding) the date of redemption or 

purchase. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in 

such notice in accordance with this Condition. 

A "Substantial Purchase Event" shall be deemed to have occurred at the point in time at which 

at least 80 per cent. or such higher percentage as may be specified in the relevant Final Terms of 

the aggregate principal amount of the Notes of the relevant Series originally issued (which for these 

purposes shall include any further Notes of the same Series issued subsequently) is purchased by, 

or on behalf of, the Issuer, Prosegur or any Subsidiary of either of them (and in each case is 

cancelled in accordance with Condition 8(k)); 

(f) Residual Maturity Call Option: If a Residual Maturity Call Option is specified in the relevant Final 

Terms as being applicable, the Issuer may, on giving not less than 15 nor more than 30 days' notice 

(or such other period of notice as may be specified in the relevant Final Terms) to the Noteholders 

in accordance with Condition 17 (Notices) (which notice shall specify the date fixed for redemption 

(the "Residual Maturity Call Option Redemption Date")), redeem the Notes comprising the 

relevant Series, in whole but not in part, at their Residual Maturity Redemption Amount together 

with any accrued and unpaid interest up to (but excluding) the date fixed for redemption, which 

shall be no earlier than (i) three months before the Maturity Date in respect of Notes having a 

maturity of not more than ten years or (ii) six months before the Maturity Date in respect of Notes 

having a maturity of more than ten years; or in either case, such shorter time period as may be 

specified in the Final Terms. 

For the purpose of the preceding paragraph, the maturity of not more than ten years or the maturity 

of more than ten years (or such shorter maturity as may be specified in the Final Terms) shall be 

determined as from the Issue Date of the first Tranche of the relevant Series of Notes. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in 

such notice in accordance with this Condition. 

(g) Change of Control: If the Change of Control (Put) Option is specified in the relevant Final Terms 

as being applicable, then if a Change of Control occurs and, during the Change of Control Period, 

a Rating Downgrade occurs (together a "Put Event"), each Noteholder shall have the option 

(unless, prior to the giving of the Put Notice (as defined below), the Issuer gives notice to redeem 

the Notes in accordance with Conditions 8(b) (Redemption for taxation reasons), 8(c) (Redemption 

at the option of the Issuer), 8(e) (Redemption following Substantial Purchase Event) or 8(f) 

(Residual Maturity Call Option)), to require the Issuer to redeem or, at the Issuer's option, purchase 

(or procure the purchase of) in whole or in part its Notes at their Change of Control (Put) Amount 

plus accrued and unpaid interest up to (but excluding) the Put Date (the "Change of Control (Put) 

Option").  

If a Put Event occurs, then the Issuer shall, after becoming aware thereof, give notice of the Put 

Event (a "Put Event Notice") to the Noteholders in accordance with Condition 17 (Notices) 

specifying the nature of the Put Event and the procedure for exercising the Change of Control (Put) 

Option contained in this Condition 8(g) as well as the date upon which the Put Period will end.  
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To exercise the Change of Control (Put) Option, a Noteholder must within the Put Period deposit 

such Note(s) at the Specified Offices of any Paying Agent, during normal business hours on any 

business day in the city of the Specified Offices of such Paying Agent, together with a duly signed 

and completed notice of exercise in the then current form obtainable from any Paying Agent (a 

"Put Notice") and in which the Noteholder must specify a bank account to which payment is to be 

made under this Condition 8(g). Any Note should be deposited together with all Coupons relating 

thereto maturing after the Put Date (as defined below) failing which an amount corresponding to 

the aggregate amount payable in respect of such missing Coupons will be deducted from the 

redemption amount otherwise payable under this Condition.  

The Issuer shall redeem, or at its option, purchase (or procure the purchase of) the relevant Note(s) 

on the date (the "Put Date") seven Business Days after the expiration of the Put Period, unless 

previously redeemed or purchased and cancelled. A Put Notice, once given, shall be irrevocable. 

(h) Redemption at the option of Noteholders: If the Put Option is specified in the relevant Final Terms 

as being applicable, the Issuer shall, at the option of the holder of any Note redeem such Note on 

the Optional Redemption Date (Put) specified in the relevant Put Option Notice at the relevant 

Optional Redemption Amount (Put) together with interest (if any) accrued to such date. In order 

to exercise the option contained in this Condition 8(g), the holder of a Note must, not less than 30 

nor more than 60 days before the relevant Optional Redemption Date (Put) (or such other period(s) 

as may be specified in the relevant Final Terms), deposit with any Paying Agent such Note together 

with all unmatured Coupons relating thereto and a duly completed Put Option Notice in the form 

obtainable from any Paying Agent. The Paying Agent with which a Note is so deposited shall 

deliver a duly completed Put Option Receipt to the depositing Noteholder. No Note, once deposited 

with a duly completed Put Option Notice in accordance with this Condition 8(h), may be withdrawn; 

provided, however, that if, prior to the relevant Optional Redemption Date (Put), any such Note 

becomes immediately due and payable or, upon due presentation of any such Note on the relevant 

Optional Redemption Date (Put), payment of the redemption moneys is improperly withheld or 

refused, the relevant Paying Agent shall mail notification thereof to the depositing Noteholder at 

such address as may have been given by such Noteholder in the relevant Put Option Notice and 

shall hold such Note at its Specified Office for collection by the depositing Noteholder against 

surrender of the relevant Put Option Receipt. For so long as any outstanding Note is held by a 

Paying Agent in accordance with this Condition 8(h), the depositor of such Note and not such 

Paying Agent shall be deemed to be the holder of such Note for all purposes. 

(i) No other redemption: The Issuer shall not be entitled to redeem the Notes otherwise than as 

provided in paragraphs (a) to (h) above. 

(j) Purchase: The Issuer, Prosegur or any of their respective Subsidiaries may at any time purchase 

Notes in the open market or otherwise and at any price, provided that all unmatured Coupons are 

purchased therewith. 

(k) Cancellation: All Notes so redeemed or purchased by the Issuer, Prosegur or any of their respective 

Subsidiaries and any unmatured Coupons attached to or surrendered with them shall be cancelled 

and may not be reissued or resold. 

9. Payments 

(a) Principal: Payments of principal shall be made only against presentation and (provided that 

payment is made in full) surrender of Notes at the Specified Office of any Paying Agent outside 

the United States by cheque drawn in the currency in which the payment is due on, or by transfer 

to an account denominated in that currency (or, if that currency is euro, any other account to which 

euro may be credited or transferred) and maintained by the payee with, a bank in the Principal 

Financial Centre of that currency. 

(b) Interest: Payments of interest shall, subject to paragraph (h) below, be made only against 

presentation and (provided that payment is made in full) surrender of the appropriate Coupons at 

the Specified Office of any Paying Agent outside the United States in the manner described in 

paragraph (a) above. 



 

  - 63 -  

 

(c) Payments in New York City: Payments of principal or interest may be made at the Specified Office 

of a Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the 

United States with the reasonable expectation that such Paying Agents will be able to make 

payment of the full amount of the interest on the Notes in the currency in which the payment is due 

when due, (ii) payment of the full amount of such interest at the offices of all such Paying Agents 

is illegal or effectively precluded by exchange controls or other similar restrictions and (iii) 

payment is permitted by applicable United States law. 

(d) Payments subject to fiscal laws: All payments in respect of the Notes are subject in all cases to (i) 

any applicable fiscal or other laws and regulations in the place of payment, but without prejudice 

to the provisions of Condition 10 (Taxation) and (ii) notwithstanding the provisions of Condition 

10 (Taxation) any withholding or deduction required pursuant to an agreement described in Section 

1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the "Code") or otherwise imposed 

pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements thereunder, 

any official interpretations thereof, or any law implementing an intergovernmental approach 

thereto. No commissions or expenses shall be charged to the Noteholders or Couponholders in 

respect of such payments. 

(e) Deductions for unmatured Coupons: If the relevant Final Terms specifies that the Fixed Rate Note 

Provisions are applicable and a Note is presented without all unmatured Coupons relating thereto: 

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of 

principal due for payment, a sum equal to the aggregate amount of the missing Coupons 

will be deducted from the amount of principal due for payment; provided, however, that 

if the gross amount available for payment is less than the amount of principal due for 

payment, the sum deducted will be that proportion of the aggregate amount of such 

missing Coupons which the gross amount actually available for payment bears to the 

amount of principal due for payment; 

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal 

due for payment: 

(A) so many of such missing Coupons shall become void (in inverse order of maturity) 

as will result in the aggregate amount of the remainder of such missing Coupons 

(the "Relevant Coupons") being equal to the amount of principal due for 

payment; provided, however, that where this sub-paragraph would otherwise 

require a fraction of a missing Coupon to become void, such missing Coupon 

shall become void in its entirety; and 

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the 

amount of principal due for payment) will be deducted from the amount of 

principal due for payment; provided, however, that, if the gross amount 

available for payment is less than the amount of principal due for payment, the 

sum deducted will be that proportion of the aggregate amount of the Relevant 

Coupons (or, as the case may be, the amount of principal due for payment) which 

the gross amount actually available for payment bears to the amount of principal 

due for payment. 

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a) 

above against presentation and (provided that payment is made in full) surrender of the 

relevant missing Coupons. 

(f) Unmatured Coupons void: If the relevant Final Terms specifies that this Condition 9(f) is 

applicable or that the Floating Rate Note Provisions are applicable, on the due date for final 

redemption of any Note or early redemption in whole of such Note pursuant to Condition 8(b) 

(Redemption for tax reasons), Condition 8(c) (Redemption at the option of the Issuer), Condition 

8(e)(Redemption following a Substantial Purchase Event), Condition 8(f) (Residual Maturity Call 

Option), Condition 8(g) (Change of Control), Condition 8(h) (Redemption at the option of 

Noteholders) or Condition 11 (Events of Default), all unmatured Coupons relating thereto (whether 

or not still attached) shall become void and no payment will be made in respect thereof. 
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(g) Payments on business days: If the due date for payment of any amount in respect of any Note or 

Coupon is not a Payment Business Day in the place of presentation, the holder shall not be entitled 

to payment in such place of the amount due until the next succeeding Payment Business Day in 

such place and shall not be entitled to any further interest or other payment in respect of any such 

delay. 

(h) Payments other than in respect of matured Coupons: Payments of interest other than in respect of 

matured Coupons shall be made only against presentation of the relevant Notes at the Specified 

Office of any Paying Agent outside the United States (or in New York City if permitted by 

paragraph (c) above). 

(i) Partial payments: If a Paying Agent makes a partial payment in respect of any Note or Coupon 

presented to it for payment, such Paying Agent will endorse thereon a statement indicating the 

amount and date of such payment. 

(j) Exchange of Talons: On or after the maturity date of the final Coupon which is (or was at the time 

of issue) part of a Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet 

may be exchanged at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, 

if appropriate, a further Talon but excluding any Coupons in respect of which claims have already 

become void pursuant to Condition 12 (Prescription). Upon the due date for redemption of any 

Note, any unexchanged Talon relating to such Note shall become void and no Coupon will be 

delivered in respect of such Talon. 

10. Taxation 

(a) Gross up: All payments of principal and interest in respect of the Notes and the Coupons by or on 

behalf of the Issuer shall be made free and clear of, and without withholding or deduction for or 

on account of, any present or future taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or on behalf of the Kingdom of Spain 

or any political subdivision therein or any authority therein or thereof having power to tax, unless 

the withholding or deduction of such taxes, duties, assessments, or governmental charges is 

required by law. In that event, the Issuer shall pay such additional amounts as will result in receipt 

by the Noteholders and the Couponholders after such withholding or deduction of such amounts 

as would have been received by them had no such withholding or deduction been required, except 

that no such additional amounts shall be payable in respect of any Note or Coupon presented for 

payment: 

(i) by or on behalf of a holder which is liable to such taxes, duties, assessments or 

governmental charges in respect of such Note or Coupon by reason of its having some 

connection with the jurisdiction by which such taxes, duties, assessments or charges have 

been imposed, levied, collected, withheld or assessed other than the mere holding of the 

Note or Coupon; or 

(ii) more than 30 days after the Relevant Date except to the extent that the holder of such Note 

or Coupon would have been entitled to such additional amounts on presenting such Note 

or Coupon for payment on the last day of such period of 30 days; or 

(iii) to, or to a third party on behalf of, a holder who does not provide to the Issuer the relevant 

information relating to the identity or tax residency of such holder as may be required in 

order to comply with Spanish tax disclosure obligations according to the procedures that 

may be eventually implemented to comply with the interpretation of Royal Decree 

1065/2007 or any other applicable legislation at that time. 

Notwithstanding any other provision herein, any amounts to be paid by Issuer on the Notes will be 

paid net of any deduction or withholding imposed or required pursuant to Sections 1471 through 

1474 of the Code, any current or future regulations or official interpretations thereof, any 

agreement entered into pursuant to Section 1471(b) of the Code, any intergovernmental agreement, 

or any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental 

agreement entered into in connection with the implementation of such Sections of the Code (or any 

law implementing such an intergovernmental agreement) (a "FATCA Withholding Tax"), and 



 

  - 65 -  

 

the Issuer will not be required to pay additional amounts on account of any FATCA Withholding 

Tax. 

(b) Taxing jurisdiction: If the Issuer becomes subject at any time to any taxing jurisdiction other than 

the Kingdom of Spain, references in these Conditions to shall be construed as references to the 

Kingdom of Spain and/or such other jurisdiction. 

11. Events of Default 

If any of the following events occurs and is continuing: 

(a) Non-payment: the Issuer fails to pay any amount of principal in respect of the Notes on 

the due date for payment thereof or fails to pay any amount of interest in respect of the 

Notes within three days of the due date for payment thereof; or 

(b) Breach of other obligations: the Issuer defaults in the performance or observance of any 

of its other obligations under or in respect of the Notes and (except in the case where the 

failure is incapable of remedy, when no continuation or notice as is hereinafter mentioned 

shall be required) such default remains unremedied for 30 days after written notice thereof, 

addressed to the Issuer by any Noteholder, has been delivered to the Issuer or to the 

Specified Office of the Fiscal Agent; or 

(c) Cross-default of Issuer or Material Subsidiary: 

(i) any Indebtedness of the Issuer or any of its Material Subsidiaries is not paid when 

due or (as the case may be) within any originally applicable grace period; 

(ii) any such Indebtedness becomes (or becomes capable of being declared) due and 

payable prior to its stated maturity otherwise than at the option of the Issuer or (as 

the case may be) the relevant Material Subsidiary or (provided that no event of 

default, howsoever described, has occurred) any person entitled to such 

Indebtedness; or 

(iii) the Issuer or any of its Material Subsidiaries fails to pay when due any amount 

payable by it under any Guarantee of any Indebtedness; 

provided that the amount of Indebtedness referred to in sub-paragraph (i) and/or 

subparagraph (ii) above and/or the amount payable under any Guarantee referred to in 

subparagraph (iii) above individually or in the aggregate exceeds €20,000,000 (or its 

equivalent in any other currency or currencies); or 

(d) Unsatisfied judgment: one or more judgment(s) or order(s) from which no further appeal 

or judicial review is permissible under applicable law for the payment of an amount in 

excess of €20,000,000 (or its equivalent in any other currency or currencies), whether 

individually or in aggregate, is rendered against the Issuer or any of its Material 

Subsidiaries and continue(s) unsatisfied and unstayed for a period of 30 days after the 

date(s) thereof or, if later, the date therein specified for payment; or 

(e) Security enforced: a secured party takes possession, or a receiver, manager or other similar 

officer is appointed, of the whole or a substantial part of the undertaking, assets and 

revenues of the Issuer or any of its Material Subsidiaries; or 

(f) Insolvency, etc.: (i) the Issuer or any of its Material Subsidiaries becomes insolvent or is 

unable to pay its debts as they fall due, (ii) an administrator or liquidator is appointed (or 

application for any such appointment is made) in respect of the Issuer or any of its Material 

Subsidiaries or the whole or a substantial part of the undertaking, assets and revenues of 

the Issuer or any of its Material Subsidiaries, (iii) the Issuer or any of its Material 

Subsidiaries takes any action for a readjustment or deferment of any of its obligations or 

makes a general assignment or an arrangement or composition with or for the benefit of 

its creditors or declares a moratorium in respect of any of its Indebtedness or any 

Guarantee of any Indebtedness given by it or (iv) the Issuer or any of its Material 

Subsidiaries ceases or threatens to cease to carry on all or any substantial part of its 
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business provided however that this Condition 8(f) shall not apply to any of the events 

described in (iii) or (iv) above if such event arises in the context of, for the purposes of, or 

pursuant to, an amalgamation, reorganisation or restructuring whilst solvent of the Issuer 

and/or relevant Material Subsidiary; or 

(g) Winding up, etc.: an order is made or an effective resolution is passed for the winding up, 

liquidation or dissolution of the Issuer or any of its Material Subsidiaries (otherwise than 

for the purposes of or pursuant to an amalgamation, reorganisation or restructuring whilst 

solvent of the Issuer and/or relevant Material Subsidiary); or 

(h) Analogous event: any event occurs which under the laws of Spain has an analogous effect 

to any of the events referred to in paragraphs (d) (Unsatisfied judgment) to (g) (Winding 

up, etc.) above, otherwise than for the purpose of or pursuant to an amalgamation, 

reorganisation or restructuring whilst solvent of the Issuer and/or relevant Material 

Subsidiary; or 

(i) Failure to take action, etc.: any action, condition or thing at any time required to be taken, 

fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise its rights 

and perform and comply with its obligations under and in respect of the Notes, (ii) to 

ensure that those obligations are legal, valid, binding and enforceable and (iii) to make the 

Notes and the Coupons admissible in evidence in the courts of Spain is not taken, fulfilled 

or done; or 

(j) Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with any 

of its obligations under or in respect of the Notes, 

then any Noteholder may, by written notice addressed to the Issuer and delivered to the Issuer or 

to the Specified Office of the Fiscal Agent, declare the Notes held by it to be immediately due and 

payable at their Early Termination Amount together with accrued interest (if any) without further 

action or formality. 

12. Prescription 

Claims for principal shall become void unless the relevant Notes are presented for payment within 

ten years of the appropriate Relevant Date. Claims for interest shall become void unless the relevant 

Coupons are presented for payment within five years of the appropriate Relevant Date. 

13. Replacement of Notes and Coupons 

If any Note or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the 

Specified Office of the Fiscal Agent (and, if the Notes are then admitted to listing, trading and/or 

quotation by any competent authority, stock exchange and/or quotation system which requires the 

appointment of a Paying Agent in any particular place, the Paying Agent having its Specified 

Office in the place required by such competent authority, stock exchange and/or quotation system), 

subject to all applicable laws and competent authority, stock exchange and/or quotation system 

requirements, upon payment by the claimant of the expenses incurred in connection with such 

replacement and on such terms as to evidence, security, indemnity and otherwise as the Issuer may 

reasonably require. Mutilated or defaced Notes or Coupons must be surrendered before 

replacements will be issued. 

14. Agents 

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the 

Paying Agents act solely as agents of the Issuer and do not assume any obligations towards or 

relationship of agency or trust for or with any of the Noteholders or Couponholders. 

The initial Paying Agents and their initial Specified Offices are listed below. The initial Calculation 

Agent (if any) is specified in the relevant Final Terms. The Issuer reserves the right at any time to 

vary or terminate the appointment of any Paying Agent and to appoint a successor fiscal agent or 

Calculation Agent and additional or successor paying agents; provided, however, that: 

(a) the Issuer shall at all times maintain a Fiscal Agent; and 



 

  - 67 -  

 

(b) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times 

maintain a Calculation Agent; and 

(c) if and for so long as the Notes are admitted to listing, trading and/or quotation by any 

competent authority, stock exchange and/or quotation system which requires the 

appointment of a Paying Agent in any particular place, the Issuer shall maintain a Paying 

Agent having its Specified Office in the place required by such competent authority, stock 

exchange and/or quotation system. 

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be 

given to the Noteholders. 

15. Meetings of Noteholders; Modification and Waiver 

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of 

Noteholders to consider matters relating to the Notes, including the modification of any provision 

of these Conditions. Any such modification may be made if sanctioned by an Extraordinary 

Resolution. Such a meeting may be convened by the Issuer and shall be convened by it upon the 

request in writing of Noteholders holding not less than one-tenth of the aggregate principal amount 

of the outstanding Notes. The quorum at any meeting convened to vote on an Extraordinary 

Resolution will be two or more Persons holding or representing one more than half of the aggregate 

principal amount of the outstanding Notes or, at any adjourned meeting, two or more Persons being 

or representing Noteholders whatever the principal amount of the Notes held or represented; 

provided, however, that Reserved Matters may only be sanctioned by an Extraordinary 

Resolution passed at a meeting of Noteholders at which two or more Persons holding or 

representing not less than three-quarters or, at any adjourned meeting, one quarter of the aggregate 

principal amount of the outstanding Notes form a quorum. Any Extraordinary Resolution duly 

passed at any such meeting shall be binding on all the Noteholders and Couponholders, whether 

present or not. 

In addition, a resolution in writing signed by or on behalf of Noteholders holding not less than 

three quarters of the aggregate principal amount of the outstanding Notes who for the time being 

are entitled to receive notice of a meeting of Noteholders will take effect as if it were an 

Extraordinary Resolution. Such a resolution in writing may be contained in one document or 

several documents in the same form, each signed by or on behalf of one or more Noteholders. 

(b) Modification: The Issuer and the Fiscal Agent may agree to amend the Notes and these Conditions 

without the consent of the Noteholders or the Couponholders to correct a manifest error. In addition, 

the parties to the Agency Agreement may agree to modify any provision thereof, but the Issuer 

shall not agree, without the consent of the Noteholders, to any such modification unless it is of a 

formal, minor or technical nature, it is made to correct a manifest error or it is, in the sole opinion 

of the Issuer, not prejudicial to the interests of the Noteholders. 

16. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, 

create and issue further notes having the same terms and conditions as the Notes in all respects (or 

in all respects except for the first payment of interest) so as to form a single series with the Notes. 

17. Notices 

Notices to the Noteholders shall be valid if published in a leading English language daily 

newspaper published in London (which is expected to be the Financial Times) or, if such 

publication is not practicable, in a leading English language daily newspaper having general 

circulation in Europe. Any such notice shall be deemed to have been given on the date of first 

publication (or if required to be published in more than one newspaper, on the first date on which 

publication shall have been made in all the required newspapers). Couponholders shall be deemed 

for all purposes to have notice of the contents of any notice given to the Noteholders. 
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18. Currency Indemnity 

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment 

given or made in relation thereto has to be converted from the currency (the "first currency") in 

which the same is payable under these Conditions or such order or judgment into another currency 

(the "second currency") for the purpose of (a) making or filing a claim or proof against the Issuer, 

(b) obtaining an order or judgment in any court or other tribunal or (c) enforcing any order or 

judgment given or made in relation to the Notes, the Issuer shall indemnify each Noteholder, on 

the written demand of such Noteholder addressed to the Issuer and delivered to the Issuer or to the 

Specified Office of the Fiscal Agent, against any loss suffered as a result of any discrepancy 

between (i) the rate of exchange used for such purpose to convert the sum in question from the first 

currency into the second currency and (ii) the rate or rates of exchange at which such Noteholder 

may in the ordinary course of business purchase the first currency with the second currency upon 

receipt of a sum paid to it in satisfaction, in whole or in part, of any such order, judgment, claim or 

proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise 

to a separate and independent cause of action. 

19. Rounding 

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in 

these Conditions or the relevant Final Terms), (a) all percentages resulting from such calculations 

will be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 

0.000005 per cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts 

used in or resulting from such calculations will be rounded to the nearest cent (with one half cent 

being rounded up), (c) all Japanese Yen amounts used in or resulting from such calculations will 

be rounded downwards to the next lower whole Japanese Yen amount, and (d) all amounts 

denominated in any other currency used in or resulting from such calculations will be rounded to 

the nearest two decimal places in such currency, with 0.005 being rounded upwards. 

20. Governing Law and Jurisdiction 

(a) Governing law: The Notes and any non-contractual obligations arising out of or in connection with 

the Notes are governed by English law, save for Condition 4 (Status) which is governed by Spanish 

law. 

(b) English courts: The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute") 

arising out of or in connection with the Notes (including any non-contractual obligation arising out 

of or in connection with the Notes). 

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and 

convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary. 

(d) Rights of the Noteholders to take proceedings outside England: Notwithstanding Condition 20(b) 

(English courts), any Noteholder may take proceedings relating to a Dispute ("Proceedings") in 

any other courts with jurisdiction. To the extent allowed by law, Noteholders may take concurrent 

Proceedings in any number of jurisdictions. 

(e) Service of process: The Issuer agrees that the documents which start any Proceedings and any other 

documents required to be served in relation to those Proceedings may be served on it by being 

delivered to TMF Corporate Services Limited at 6 St. Andrew Street, 5th Floor, London, EC4A 

3AE, or to such other person with an address in England or Wales and/or at such other address in 

England or Wales as the Issuer may specify by notice in writing to the Noteholders. Nothing in 

this paragraph shall affect the right of any Noteholder to serve process in any other manner 

permitted by law. This Condition applies to Proceedings in England and to Proceedings elsewhere. 
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FORM OF FINAL TERMS 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS – The Notes are not intended[, from 1 

January 2018,] to be offered, sold or otherwise made available to and[, with effect from such date,] should 

not be offered, sold or otherwise made available to any retail investor in the European Economic Area 

("EEA"). For these purposes, a retail investor means a person who is one (or more) of: (i) a retail client as 

defined in point (11) of Article 4(1) of Directive 2014/65/EU ("MiFID II"); or (ii) a customer within the 

meaning of Directive 2002/92/EC ("IMD"), where that customer would not qualify as a professional client 

as defined in point (10) of Article 4(1) of MiFID II. Consequently no key information document required 

by Regulation (EU) No 1286/2014 (the "PRIIPs Regulation") for offering or selling the Notes or otherwise 

making them available to retail investors in the EEA has been prepared and therefore offering or selling the 

Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the 

PRIIPs Regulation.]1 

Final Terms dated [•] 

PROSEGUR CASH, S.A. 

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

under the €1,500,000,000 

Euro Medium Term Note Programme 

PART A – CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the 

"Conditions") set forth in the Base Prospectus dated 10 November 2017 [and the supplemental Base 

Prospectus dated [•]]which [together] constitute[s] a base prospectus (the "Base Prospectus") for the 

purposes of the Prospectus Directive. This document constitutes the Final Terms of the Notes described 

herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the 

Base Prospectus. Full information on the Issuer and the offer of the Notes is only available on the basis of 

the combination of these Final Terms and the Base Prospectus. 

The Base Prospectus [and the Final Terms] [is]/[are] available for viewing on the website of the Irish Stock 

Exchange at www.ise.ie [and] during normal business hours at the specified office of the Fiscal Agent, 

currently at [One Canada Square, London E14 5AL, United Kingdom]. 

[The expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including 

Directive 2010/73/EU. 

[In accordance with the Prospectus Directive, no prospectus is required in connection with the issuance of 

the Notes described herein.] 

[Include whichever of the following apply or specify as "Not Applicable" (N/A). Note that the numbering 

should remain as set out below, even if "Not Applicable" is indicated for individual paragraphs (in which 

case the sub-paragraphs of the paragraphs which are not applicable can be deleted). Italics denote 

guidance for completing the Final Terms.] 

1.  Issuer: Prosegur Cash, S.A. 

2.  [(i) Series Number:] [•] 

 [(ii) Tranche Number: [•] 

 [(iii) Date on which the Notes 

become fungible: 

[Not Applicable/The Notes shall be consolidated, 

form a single series and be interchangeable for 

trading purposes with the [•] on [[•]/the Issue 

Date/exchange of the Temporary Global Note for 

interests in the Permanent Global Note, as referred 

                                                           
1 Include where Part B item 7(v) of the Final Terms specifies "Applicable". 

http://www.ise.ie/
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to in paragraph [22] below [which is expected to 

occur on or about [•]].] 

3.  Specified Currency or Currencies: [•] 

4.  Aggregate Nominal Amount: [•] 

 [(i)] [Series]: [•] 

 [(ii) Tranche: [•]] 

5.  Issue Price: [•] per cent. of the Aggregate Nominal Amount 

[plus accrued interest from [•]] 

6.  (i) Specified Denominations: [•] 

(N.B. Notes must have a minimum denomination 

of EUR 100,000 (or equivalent) and be in integral 

multiples of the specified minimum denomination) 

 (ii) Calculation Amount: [•] 

7.  (i) Issue Date: [•] 

 (ii) Interest Commencement Date: [[•]/Issue Date/Not Applicable] 

8.  Maturity Date: [Specify date or (for Floating Rate Notes) Interest 

Payment Date falling in or nearest to the relevant 

month and year]  

9.  Interest Basis: [[•] per cent. Fixed Rate] 

  [•] [•] [EURIBOR]/[LIBOR]] +/– [•] per cent. 

Floating Rate] 

  (see paragraph [14/15] below) 

10.  Redemption/Payment Basis: Subject to any purchase and cancellation or early 

redemption, the Notes will be redeemed on the 

Maturity Date at [[100] per cent. of their nominal 

amount/[•]]. 

11.  Change of Interest or 

Redemption/Payment Basis: 

[Specify the date when any fixed to floating rate 

change occurs or refer to paragraphs 14 and 15 

below and identify there/Not Applicable] 

12.  Put/Call Options: [Change of Control (Put)] 

  [Investor Put] 

  [Issuer Call] 

  [Substantial Purchase Event] 

  [Residual Maturity Call Option] 

  [(See paragraph 16/17 below)] 

13.  [(i)] Status of the Notes: Senior unsecured 

 [(ii)] Date Board approval for 

issuance of Notes obtained: 

[•]  
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(N.B. Only relevant where Board (or similar) 

authorisation is required for the particular 

tranche of Notes) 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

14.  Fixed Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Rate[(s)] of Interest: [•] per cent. per annum payable in arrear on each 

Interest Payment Date 

 (ii) Interest Payment Date(s): [•] in each year 

 (iii) Fixed Coupon Amount[(s)]: [[•] per Calculation Amount 

 (iv) Broken Amount(s): [•] per Calculation Amount, payable on the 

Interest Payment Date falling [in/on] [•] 

 (v) Day Count Fraction: [30/360 / Actual/Actual (ICMA/ISDA) / 

Actual/365 (Fixed) / Actual/360 / 30E/360] 

15.  Floating Rate Note Provisions [Applicable/Not Applicable] 

If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Specified Period: [•] 

 (ii) Specified Interest Payment 

Dates: 

[[•] in each year] 

 (iii) [First Interest Payment Date]: [•] 

 (iv) Business Day Convention: [Floating Rate Convention / Following Business 

Day Convention / Modified Following Business 

Day Convention / Preceding Business Day 

Convention] 

 (v) Additional Business Centre(s): [Not Applicable/[•]] 

 (vi) Manner in which the Rate(s) of 

Interest is/are to be determined: 

[Screen Rate Determination/ISDA 

Determination] 

 (vii) Party responsible for 

calculating the Rate(s) of 

Interest and/or Interest 

Amount(s) (if not the [Fiscal 

Agent]): 

[•] shall be the Calculation Agent 

 (viii) Screen Rate Determination:  

 • Reference Rate: [•] [•] [EURIBOR]/[LIBOR]] 

 • Interest Determination 

Date(s): 

[•] 

 • Relevant Screen Page: [•] 

 • Relevant Time: [•] 
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 • Relevant Financial 

Centre: 

[•] 

 (ix) ISDA Determination:  

 • Floating Rate Option: [•] 

 • Designated Maturity: [•] 

 • Reset Date: [•] 

 (x) Linear Interpolation: Not Applicable / Applicable – the Rate of Interest 

for the [long/short] [first/last] Interest Period shall 

be calculated using Linear Interpolation (specify 

for each short or long interest period) 

 (xi) Margin(s): [+/-][•] per cent. per annum 

 (xii) Minimum Rate of Interest: [•] per cent. per annum 

 (xiii) Maximum Rate of Interest: [•] per cent. per annum 

 (xiv) Day Count Fraction: [•] 

PROVISIONS RELATING TO REDEMPTION 

16.  Call Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption 

Amount(s) of each Note: 

[•] per Calculation Amount/Make-Whole 

Amount] 

[(If Make-Whole Amount is selected, include items 

(a) through (e) below or relevant options as are 

set out in the Conditions)]  

 [(a) Benchmark 

Security(ies): 

[Insert applicable Benchmark Security(ies)] 

 [(b) Reference Time: [•] 

 [(c) Make Whole Margin: [•] per cent. 

 [(d) Par Redemption Date: [•] 

 [(e) Linear Interpolations: [Applicable/Not Applicable] 

 [(f) Calculation Agent: [•] 

 (iii) If redeemable in part:  

 (a) Minimum Redemption 

Amount: 

[•] per Calculation Amount 

 (b) Maximum 

Redemption Amount 

[•] per Calculation Amount 

 (iv) Notice period: [•] 
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17.  Residual Maturity Call Option [Applicable/Not Applicable] 

 (i) Notice Period: [•] 

 (ii) Date fixed for redemption: [•] 

18.  Substantial Purchase Event [Applicable/Not Applicable] 

 (i) Notice Period: [•] 

 (ii) Percentage: [•] per cent. 

19.  Put Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-

paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption 

Amount(s) (Put) of each Note: 

[•] per Calculation Amount 

 (iii) Notice period: [•] 

20.  Change of Control (Put) Option [Applicable/Not Applicable] 

21.  Final Redemption Amount of each 

Note  

[•] per Calculation Amount 

22.  Early Redemption Amount  

 Early Redemption Amount(s) per 

Calculation Amount payable on 

redemption for taxation reasons or on 

event of default or other early 

redemption: 

[[•] per Calculation Amount / Not Applicable] 

 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

23.  Form of Notes: Bearer Notes: 

  [Temporary Global Note exchangeable for a 

Permanent Global Note which is exchangeable for 

Definitive Notes in the limited circumstances 

specified in the Permanent Global Note] 

  [Temporary Global Note exchangeable for 

Definitive Notes on [•] days' notice] 

[Permanent Global Note exchangeable for 

Definitive Notes in the limited circumstances 

specified in the Permanent Global Note] 

24.  New Global Note: [Yes] [No] 

25.  Additional Financial Centre(s) or other 

special provisions relating to payment 

dates: 

[Not Applicable/give details. Note that this 

paragraph relates to the date of payment, and not 

the end dates of interest periods for the purposes 

of calculating the amount of interest end dates, to 

which sub paragraph 15(v) relates] 
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26.  Talons for future Coupons to be 

attached to Definitive Notes (and dates 

on which such Talons mature): 

[Yes/No. As the Notes have more than 27 coupon 

payments, talons may be required if, on exchange 

into definitive form, more than 27 coupon 

payments are left.] 

 

Signed on behalf of Prosegur Cash, S.A. 

 

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

Duly authorised 
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PART B – OTHER INFORMATION 

1.  LISTING AND ADMISSION TO 

TRADING 

 

 (i) Admission to trading: [Application has been made by the Issuer (or on its 

behalf) for the Notes to be admitted to trading on 

[the Main Market of the Irish Stock Exchange 

/[other]] with effect on or around [•].] 

/[Application is expected to be made by the Issuer 

(or on its behalf) for the Notes to be admitted to 

trading on the [Main Market of the Irish Stock 

Exchange/[other]] with effect on or around [•].] 

(Where documenting a fungible issue need to 

indicate that original Notes are already admitted 

to trading.) 

 (ii) Estimate of total expenses 

related to admission to 

trading: 

[•] 

2.  RATINGS [The Notes to be issued [have been/are expected to 

be/have not been] rated]: 

  [S&P: [•]] 

  [Moody's: [•]] 

  [Fitch Ratings: [•]] 

  [[Other]: [•]] 

  [Option 1 - CRA established in the EEA and 

registered under the CRA Regulation 

  [Insert legal name of particular credit rating 

agency entity providing rating] is established in the 

EEA and registered under Regulation (EU) No 

1060/2009, as amended (the "CRA Regulation"). 

  Option 2 - CRA established in the EEA, not 

registered under the CRA Regulation but has 

applied for registration 

  [Insert legal name of particular credit rating 

agency entity providing rating] is established in the 

EEA and has applied for registration under 

Regulation (EU) No 1060/2009, as amended (the 

"CRA Regulation"), although notification of the 

corresponding registration decision has not yet 

been provided by the [relevant competent 

authority] /[European Securities and Markets 

Authority]. 

  Option 3 -CRA established in the EEA, not 

registered under the CRA Regulation and not 

applied for registration 

  [Insert legal name of particular credit rating 

agency entity providing rating] is established in the 

EEA and is neither registered nor has it applied for 
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registration under Regulation (EU) No 1060/2009, 

as amended (the "CRA Regulation"). 

  Option 4 - CRA not established in the EEA but 

relevant rating is endorsed by a CRA which is 

established and registered under the CRA 

Regulation 

  [Insert legal name of particular credit rating 

agency entity providing rating] is not established in 

the EEA but the rating it has given to the Notes is 

endorsed by [insert legal name of credit rating 

agency], which is established in the EEA and 

registered under Regulation (EU) No 1060/2009, 

as amended (the "CRA Regulation"). 

  Option 5 - CRA is not established in the EEA and 

relevant rating is not endorsed under the CRA 

Regulation but CRA is certified under the CRA 

Regulation 

  [Insert legal name of particular credit rating 

agency entity providing rating] is not established in 

the EEA but is certified under Regulation (EU) No 

1060/2009, as amended (the "CRA Regulation"). 

  Option 6 - CRA neither established in the EEA 

nor certified under the CRA Regulation and 

relevant rating is not endorsed under the CRA 

Regulation  

  [Insert legal name of particular credit rating 

agency entity providing rating] is not established in 

the EEA and is not certified under Regulation (EU) 

No 1060/2009, as amended (the "CRA 

Regulation") and the rating it has given to the 

Notes is not endorsed by a credit rating agency 

established in the EEA and registered under the 

CRA Regulation.] 

3.  INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE 

ISSUE/OFFER 

(Need to include a description of any interest, including conflicting ones, that is material to 

the issue/offer, detailing the persons involved and the nature of the interest. May be satisfied 

by the inclusion of the statement below.) 

[Save for any fees payable to the [Dealers], so far as the Issuer is aware, no person involved 

in the offer of the Notes has an interest material to the offer. The [Dealers] and their affiliates 

have engaged, and may in the future engage, in investment banking and/or commercial 

banking transactions with, and may perform other services for, the Issuer and [its/their] 

affiliates in the ordinary course of business. (Amend as appropriate if there are other 

interests)] 

[(When adding any other description, consideration should be given as to whether such 

matters described constitute "significant new factors" and consequently trigger the need for 

a supplement to the Prospectus under Article 16 of the Prospectus Directive.)] 
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4.  USE OF PROCEEDS  

 [The Issuer will use the net proceeds from the issue of the Notes for its general corporate 

purposes, including, but not limited to, the repayment of outstanding indebtedness from time 

to time and the acquisition of assets. / [•]] 

5.  [Fixed Rate Notes only – YIELD  

 Indication of yield: [•] 

[The yield is calculated at the Issue Date on the 

basis of the Issue Price. It is not an indication of 

future yield.] 

6.  OPERATIONAL INFORMATION 

 ISIN: [•] 

 Common Code: [•] 

 Delivery Delivery [against/free of] payment 

 Names and addresses of additional 

Paying Agent(s) (if any): 

[ ] 

 [Intended to be held in a manner which 

would allow Eurosystem eligibility: 

[Yes]/[No] 

  [Note that the designation "yes" simply means that 

the Notes are intended upon issue to be deposited 

with one of the ICSDs as common safekeeper and 

does not necessarily mean that the Notes will be 

recognised as eligible collateral for Eurosystem 

monetary policy and intraday credit operations by 

the Eurosystem either upon issue or at any or all 

times during their life. Such recognition will 

depend upon the ECB being satisfied that 

Eurosystem eligibility criteria have been met.] / 

[No. Whilst the designation is specified as "no" at 

the date of these Final Terms, should the 

Eurosystem eligibility criteria be amended in the 

future such that the Notes are capable of meeting 

them the Notes may then be deposited with one of 

the ICSDs as common safekeeper. Note that this 

does not necessarily mean that the Notes will then 

be recognised as eligible collateral for Eurosystem 

monetary policy and intraday credit operations by 

the Eurosystem at any time during their life. Such 

recognition will depend upon the ECB being 

satisfied that Eurosystem eligibility criteria have 

been met.] 

7.  DISTRIBUTION  

 (i) Method of distribution: [Syndicated/Non-syndicated] 

 (ii) If syndicated:  [Not Applicable / give names] 

 (a) Names of Dealers: [•] 
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 (b) Stabilising 

Manager(s) (if any): 

[Not Applicable/[•]] 

 (iii) If non-syndicated, name of 

Dealer: 

[Not Applicable/give name] 

 (iv) US Selling Restrictions [Reg. S Compliance Category [2]; TEFRA 

C/TEFRA D] 

 (v) [Prohibition of Sales to EEA 

Retail Investors: 

[Applicable]/[Not Applicable] 

(If the offer of the Notes is concluded prior to 

1 January 2018, or on and after that date the Notes 

clearly do not constitute "packaged" products, 

"Not Applicable" should be specified. If the offer of 

the Notes will be concluded on or after 1 January 

2018 and the Notes may constitute "packaged" 

products, "Applicable" should be specified.)] 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

Clearing System Accountholders 

Each Global Note will be in bearer form. Consequently, in relation to any Tranche of Notes represented by 

a Global Note, references in the Terms and Conditions of the Notes to "Noteholder" are references to the 

bearer of the relevant Global Note which, for so long as the Global Note is held by a depositary or a common 

depositary, in the case of a CGN, or a common safekeeper, in the case of an NGN for Euroclear and/or 

Clearstream, Luxembourg and/or any other relevant clearing system, will be that depositary or common 

depositary or, as the case may be, common safekeeper. 

Each of the persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or any other 

relevant clearing system as being entitled to an interest in a Global Note (each an "Accountholder") must 

look solely to Euroclear and/or Clearstream, Luxembourg and/or such other relevant clearing system (as 

the case may be) for such Accountholder's share of each payment made by the Issuer to the bearer of such 

Global Note and in relation to all other rights arising under the Global Note. The extent to which, and the 

manner in which, Accountholders may exercise any rights arising under the Global Note will be determined 

by the respective rules and procedures of Euroclear and Clearstream, Luxembourg and any other relevant 

clearing system from time to time. For so long as the relevant Notes are represented by the Global Note, 

Accountholders shall have no claim directly against the Issuer in respect of payments due under the Notes 

and such obligations of the Issuer will be discharged by payment to the bearer of the Global Note. 

Conditions applicable to Global Notes 

Each Global Note will contain provisions which modify the Terms and Conditions of the Notes as they 

apply to the Global Note. The following is a summary of certain of those provisions: 

Payments: All payments in respect of the Global Note will be made against presentation and (in the case of 

payment of principal in full with all interest accrued thereon) surrender of the Global Note to or to the order 

of any Paying Agent and will be effective to satisfy and discharge the corresponding liabilities of the Issuer 

in respect of the Notes. On each occasion on which a payment of principal or interest is made in respect of 

the Global Note, the Issuer shall procure that in respect of a CGN the payment is noted in a schedule thereto 

and in respect of an NGN the payment is entered pro rata in the records of Euroclear and Clearstream, 

Luxembourg. 

Payment Business Day: In the case of a Global Note, shall be: if the currency of payment is euro, any day 

which is a TARGET Settlement Day and a day on which dealings in foreign currencies may be carried on 

in each (if any) Additional Financial Centre; or, if the currency of payment is not euro, any day which is a 

day on which dealings in foreign currencies may be carried on in the Principal Financial Centre of the 

currency of payment and in each (if any) Additional Financial Centre. 

Exercise of put options: In order to exercise any of the options contained in Conditions 8(g) (Change of 

Control) or 8(h) (Redemption at the option of Noteholders) the bearer of the Permanent Global Note must, 

within the period specified in the Conditions for the deposit of the relevant Note and put notice, give written 

notice of such exercise to the Fiscal Agent specifying the principal amount of Notes in respect of which 

such option is being exercised. Any such notice will be irrevocable and may not be withdrawn. 

Partial exercise of call option: In connection with an exercise of the option contained in Condition 8(c) 

(Redemption at the option of the Issuer) in relation to some only of the Notes, the Permanent Global Note 

may be redeemed in part in the principal amount specified by the Issuer in accordance with the Conditions 

and the Notes to be redeemed will not be selected as provided in the Conditions but in accordance with the 

rules and procedures of Euroclear and Clearstream, Luxembourg (to be reflected in the records of Euroclear 

and Clearstream, Luxembourg as either a pool factor or a reduction in principal amount, at their discretion). 

Notices: Notwithstanding Condition 17 (Notices), while all the Notes are represented by a Permanent 

Global Note (or by a Permanent Global Note and/or a Temporary Global Note) and the Permanent Global 

Note is (or the Permanent Global Note and/or the Temporary Global Note are) deposited with a depositary 

or a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing 

system or a common safekeeper, notices to Noteholders may be given by delivery of the relevant notice to 

Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and, in any case, such 

notices shall be deemed to have been given to the Noteholders in accordance with Condition 17 (Notices) 
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on the date of delivery to Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing 

system, except that, for so long as such Notes are admitted to trading on the Irish Stock Exchange and it is 

a requirement of applicable law or regulations, such notices shall also be published in a leading newspaper 

having general circulation in Ireland or published on the website of the Irish Stock Exchange (www.ise.ie). 

Electronic Consent and Written Resolution:  While any Global Note is held on behalf of a clearing system, 

then:  

(i) approval of a resolution proposed by the Issuer, given by way of electronic consents communicated 

through the electronic communications systems of the relevant clearing system(s) in accordance 

with their operating rules and procedures by or on behalf of the holders of not less than 75 per cent. 

in principal amount of the Notes outstanding (an "Electronic Consent" as defined in the Agency 

Agreement) shall, for all purposes (including matters that would otherwise require an 

Extraordinary Resolution to be passed at a meeting for which a special quorum was satisfied), take 

effect as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held, 

and shall be binding on all Noteholders whether or not they participated in such Electronic Consent; 

and  

(ii) where Electronic Consent is not being sought, for the purpose of determining whether a Written 

Resolution (as defined in the Agency Agreement) has been validly passed, the Issuer shall be 

entitled to rely on consent or instructions given in writing directly to the Issuer and/or the Fiscal 

Agent by (a) accountholders in the clearing system with entitlements to such Global Note and/or, 

where (b) the accountholders hold any such entitlement on behalf of another person, on written 

consent from or written instruction by the person identified by that accountholder as the person for 

whom such entitlement is held. For the purpose of establishing the entitlement to give any such 

consent or instruction, the Issuer shall be entitled to rely on any certificate or other document issued 

by, in the case of (a) the relevant clearing system and, in the case of (b) above, the relevant clearing 

system and the accountholder identified by the relevant clearing system for the purposes of (b) 

above. Any resolution passed in such manner shall be binding on all Noteholders and 

Couponholders, even if the relevant consent or instruction proves to be defective. Any such 

certificate or other document shall, in the absence of manifest error, be conclusive and binding for 

all purposes. Any such certificate or other document may comprise any form of statement or print 

out of electronic records provided by the relevant clearing system (including Euroclear's EUCLID 

or Clearstream, Luxembourg's CreationOnline system) in accordance with its usual procedures and 

in which the accountholder of a particular principal or nominal amount of the Notes is clearly 

identified together with the amount of such holding.  Neither Issuer nor the Fiscal Agent shall be 

liable to any person by reason of having accepted as valid or not having rejected any certificate or 

other document to such effect purporting to be issued by any such person and subsequently found 

to be forged or not authentic. 

http://www.ise.ie/
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USE OF PROCEEDS 

The Issuer will use the net proceeds from the issue of each Series of Notes for its general corporate purposes, 

including, but not limited to, the repayment of outstanding indebtedness from time to time and the 

acquisition of assets. 
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DESCRIPTION OF THE ISSUER 

History and Development 

The Issuer was created in order to hold and develop the Cash business of the Prosegur Group. The Prosegur 

Group is one of the leading global private security companies with over 40 years of experience in the 

Alarms, Security and Cash businesses. Prosegur, the parent company of the Prosegur Group, is a Spanish 

public limited liability company (sociedad anónima) listed on the Madrid and Barcelona stock exchange 

since 1987. During the course of 2016 the Prosegur Group contributed all of its Cash business as well as 

its Brazilian Security business to the Issuer , with the latter expected to be transferred back to the Prosegur 

Group by the end of 2017. 

The Issuer was incorporated as a Spanish limited liability company (sociedad de responsabilidad limitada) 

under the corporate name of Prosegur CIT Holding, S.L. for an indefinite term under a notarized public 

deed executed on 22 February 2016 before the Madrid notary Mrs. Eloisa López-Monís Gallego, under 

number 282 of the public notary's official records. Pursuant to a notarized public deed executed on 22 

September 2016 before the Madrid notary Mrs. Eloisa López-Monís Gallego, under number 1,551 of the 

public notary's official records, the Issuer formalised the decision adopted by Prosegur (the sole shareholder 

of the Issuer as of that date) on 21 September 2016 to change its corporate form into a Spanish public 

limited issuer (sociedad anónima). On 21 October 2016, the Issuer changed its corporate name to Prosegur 

Cash, S.A.U. pursuant to a public deed executed before the Madrid notary Mrs. Eloisa López-Monís 

Gallego, under number 1,776 of the public notary's official records. Prosegur was the sole shareholder of 

the Issuer until 30 November 2016 when Prosegur Assets Management, S.L.U. ("PAM") became 

shareholder of the Issuer by virtue of a share capital increase of PAM to which Prosegur contributed part 

of its share capital in the Issuer (in respect of which, the Issuer registered a public deed changing its name 

to Prosegur Cash, S.A.). In March 2017, PAM offered and sold approximately 412.5 million ordinary shares 

of the Issuer (representing 27.5 per cent. of the share capital of the Issuer) to qualified institutional investors. 

The Issuer's shares are admitted to trading on the stock exchanges of Madrid, Barcelona, Valencia and 

Bilbao and are quoted in the Spanish Automated Quotation System. 

The Issuer is registered with the Commercial Register of Madrid in volume 34,442, page 34 and sheet M-

619528, and holds Spanish tax identification number A-87498564, with registered office at calle Santa 

Sabina 8, 28007 Madrid and with telephone number 915 89 84 31. 

The Issuer's corporate purpose (objeto social) is the provision of the following securities logistics and cash 

management services including the following activities, directly or indirectly, through stakes in any other 

companies or businesses with the same or equivalent corporate purpose, in each case subject to the 

applicable laws and regulations: (i) local and international processing and transport services (on land, by 

sea and by air) of cash and other high worth valuables (including, amongst others, jewellery, art, precious 

metal, electronic devices, pharmaceuticals, voting cards, judicial evidence) including pick-up, transport, 

safekeeping, delivery and deposit services; (ii) processing and automatization of cash (including, amongst 

others, counting, processing and packing services, as well as refurbishment of coins, cash flow control and 

tracking systems; (iii) integrated solutions for automated teller machines (ATM) (including, amongst 

others, planning, replenishment, monitoring, first and second level maintenance and balancing services); 

(iv) planning and forecasting of cash needs services for financial institutions; (v) self-service cash machines 

(MAEs) (including, amongst others, cash deposit devices, recycling and distribution of coins and notes 

services, bill payment services); and (vi) AVOS for banks (including, amongst others, cashiers personnel 

outsourcing, multi-agencies, checks processing services and related administrative services). 

The Issuer is governed by the Restated Spanish Companies Act (Texto Refundido de la Ley de Sociedades 

de Capital), approved by Royal Legislative Decree 1/2010, of 2nd July (Real Decreto Legislativo 1/2010, 

de 2 de julio, por el que se aprueba el texto refundido de la Ley de Sociedades de Capital) (the "Spanish 

Companies Act"). As a listed company, the Issuer is subject to the regulatory oversight of the Spanish 

Securities Market Commission (the "CNMV"). 
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Business of the Issuer 

Overview 

The Issuer is one of the leading global providers of cash logistics and cash management and other 

outsourced services to financial institutions, retailers, government agencies and central banks, mints, 

jewellers and other commercial operations around the world. The Issuer's global footprint extends to 15 

countries (13 through its own operations and 2 through joint ventures) and it has the leading market position 

in terms of revenue in fast-growing markets such as Argentina, Brazil, Chile, Peru, Paraguay and Uruguay 

in Latin America and in more developed markets such as Spain and Germany in Europe (source: internal 

estimates based on Freedonia 2017, Issuer's information and public filings of competitors). As of 30 

September 2017, the Group had 39,728 employees worldwide (plus 10,057 and 6,111 for the joint ventures 

in India and South Africa, respectively), 13% of them temporary. As of 31 December 2016, its operations 

included approximately 9,000 soft-skin and armoured vehicles and over 550 branches and other operating 

facilities (mostly garages) (including the joint ventures in India and South Africa).  

The Issuer was incorporated on 22 February 2016 to hold and develop the Cash business of the Prosegur 

Group, one of the leading global private security companies with over 40 years of experience in the Alarms, 

Security and Cash businesses. 

The Issuer's principal services include: 

 Logistics 

 Local and international transport services (on land, by sea and by air) of cash and other 

high worth valuables (including, amongst others, jewellery, art, precious metal, electronic 

devices, pharmaceuticals, voting cards and judicial evidence) including pick-up, transport, 

safekeeping, delivery and cash deposit services. 

 Cash management 

 Counting, processing, fitness determination, custody, preparation and delivery of notes 

and coins and ATM replenishment. 

 Outsourcing 

 Retail automation through self-service cash automatization machines (MAEs), including, 

amongst others, cash deposit devices, recycling and distribution of coins and notes 

services and bill payment services; 

 End-to-end ATM management, including, amongst others, forecasting, monitoring, first 

and second level maintenance and balancing services; and 

 AVOS (added value outsourced services) for financial institutions, including, amongst 

others, branch forecasting, reconciliation and settlement and credit card support services. 
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Structure Chart 

 

 

Business Segments 

The Issuer operates in three geographical segments: Latin America, the European Region and Asia, Oceania 

and Africa ("AOA"). 

Segments have been defined according to the organizational structure of the Group and are based on 

macroeconomic, commercial and operating similarities between markets and on commercial agreements 

between countries. The Issuer has a broad portfolio of global clients, which makes it easy to conduct 

negotiations with clients at a regional level. Management believes that this geographical segmentation is 

the best fit for the EBIT-centered model the Board of Directors uses to evaluate the Issuer's performance. 

This segmentation is also compatible with more granular decision-making based on business indicators. 

Latin America 

The Issuer has a significant presence in Latin America (operating in Argentina, Brazil, Chile, Colombia, 

Mexico Peru, Paraguay and Uruguay) and is the market leader in terms of revenues with an estimated 

market share of 57% in the region in 2015 according to Freedonia 2017 and internal estimates. The Issuer's 

business has grown in Latin America primarily through bolt-on acquisitions to build upon its existing local 

operations such as in Brazil with the acquisitions of Grupo Nordeste in March 2012 and Transvig in October 

2014 and in Peru and Paraguay, with the acquisition of, respectively, the Cash business and certain assets 

related to its Cash business, of the G4S group in such countries. These acquisitions consolidated the Cash 

market in Brazil (making the Issuer the only market player in Brazil with full national coverage), Peru and 

Paraguay. Growth has also occurred organically through the development of Latin American economies, 



 

  - 85 -  

 

for example, the increase in population with access to banking services in Peru and Paraguay which in turn 

has triggered greater growth rates for the Issuer. Peru for example has benefitted from this growth to become 

the showcase for the Issuer's ATM servicing and remote diagnostics services as well as forecasting and 

maintenance services. The Issuer's reputation and strong record in risk management have also helped it 

become a leading player in Latin America. 

European Region 

In the European Region, the Issuer operates in Spain, Germany, France and Portugal. The Issuer is 

recognised as a leading private security operator in the Cash business in Europe in terms of market share in 

Spain and Germany (source: Sector estudies DBK "Compañías de Seguridad" September 2016 and internal 

estimates). The Issuer's business has grown both organically, mainly in Spain and Portugal, and through 

acquiring companies, such as the acquisition in Germany of 100% of Brinks Deutschland in 2013 and the 

Chorus Group in 2014, and the purchase in Spain of Centro Informático de Servicios de Vigo, S.A. (Ciser) 

and of the Hewlett Packard business unit which provided AVOS to a Spanish bank in 2015, of MIV Gestión, 

S.A. in 2016 and of Contesta Teleservicios, S.A. in 2017. The Issuer's success is in part due to the operating 

improvements the Issuer has applied to the operations of the companies acquired through the process of 

integrating these entities into the Issuer, for example, Brinks Deutschland and Chorus illustrate that 

significant synergies have been captured since their acquisition. 

AOA 

The Issuer has built a presence in India, Australia and South Africa through acquisitions and joint ventures. 

The Issuer acquired a 49% in SIS Cash Services Private Ltd, the joint venture in India (see below "Joint 

Ventures—India") in 2012 and Chubb Security Services Pty Limited in Australia in 2013. The Issuer has 

also entered the South African market (see below "Joint Ventures—South Africa"). 

The Issuer has a growing presence in Asia-Pacific, given the relatively high proportion of Cash transactions 

and demand for security services. On top of that, long term salary increases above inflation should provide 

additional growth. The Issuer's business has grown in Australia through bolt-on acquisitions such as the 

acquisition of the Cash division of the Toll Group in Australia in 2016 and of Cash Services Australia Pty 

Limited in 2017. 

Joint Ventures 

India 

On 10 February 2012, Prosegur entered into a 49% joint venture for the Cash business with the partner 

Security & Intelligence Services (India) Limited ("SIS India"). SIS India is a company based in India 

specialising in security services. See section "Material Contracts – Joint Venture Agreements." 

In 2014 such joint venture, named SIS Cash Services Private Ltd, incorporated a new subsidiary, SIS 

Prosegur Holdings Private Limited, in order to acquire from and operate the cash division of the group ISS 

Facility Services for a price of 180 million Indian rupees (€2.4 million). 

As of 31 December 2016, the joint venture had 54 branches (41 of which had a vault room) and 2,046 soft-

skin and armoured vehicles. 

South Africa 

On 25 February 2016 the Prosegur Group subscribed a 33.33% interest in the capital of the Cash business 

company, SBV Services Proprietary Limited ("SBV"), in South Africa, for €18.3 million. As a result of 

that transaction Prosegur became SBV's largest partner. See section "Material Contracts – Joint Venture 

Agreements." 

As of 31 December 2016, SBV had 36 branches and over 1,000 soft-skin and armoured vehicles. The Issuer 

and all the entities in the Prosegur Group are subject to certain non-compete measures for the duration of 

the joint venture as part of the purchase which, in some circumstances, restrict its ability to conduct Cash 

activities in many countries in Africa and its ability to acquire other Cash companies with significant 

operations in Africa, other than through its participation in SBV. 



 

  - 86 -  

 

Description of Services and Operations – By Service Type 

The Issuer's services cover the entire Cash process. In 2016, the Issuer handled approximately US$550 

billion. The Issuer has a full service portfolio offering services from basic logistics to full AVOS. The Issuer 

provides the following main services to customers: 

 Pick-up, transport, safekeeping and delivery of cash and other high worth valuables 

 Cash management 

 ATM management 

 Retail automation 

 International transport 

 AVOS 

 IAD (Independent ATM deployer) 

 Other services 

Pick-up, transport, safekeeping and delivery of cash and other high worth valuables 

The Issuer offers pick-up and delivery services which include, amongst other services, the secure 

transportation of cash from and to bank branches, ATMs, retailers, cash centres and central banks. The 

Issuer also securely transports valuables such as gold, jewellery and other high worth valuables. Strict 

procedures are applied to the handling of transportation of these items given their highly valuable nature. 

These services are mostly carried out using armoured vehicles and an armed crew with the addition of IT 

support (such as the remote tracking of armoured vehicles and the use of hand-held devices). 

In general, pick-up and delivery is carried out by a crew of two to five members equipped with weapons 

and bullet proof vests. In Northern Europe there is generally a ban on the use of weapons when rendering 

this type of service. Rather, note degradation systems are required to be used in the event of an attack, 

which should render the notes unusable. Personal hand-held devices are used by personnel in order to 

register completion of a service, get new orders, print receipts and obtain codes for locks. Cash pick-ups 

and deliveries are carried out using sealed containers for which the value of the content is recorded. As 

advances are made in the automation of these services, a higher share of work is linked to servicing 

machines such as ATMs and electronic (intelligent) safes. Armoured vehicles can be armoured to varying 

degrees and this is determined by the geographic market and the type of service being carried out. For 

example, an armoured vehicle used for point-to-point transport to a central bank will be equipped with a 

higher degree of armouring in order to protect the higher value contents transported. In general, customers 

contract regular services for determined times (for example, weekly pick-ups on Mondays and Fridays) and 

services that are contracted ad hoc, the previous day or during the ongoing transit of vehicles are priced 

differently than pre-arranged transit services. Software optimisation tools are used to optimise the efficiency 

of routes daily. Execution of the routes is monitored in real-time for security and efficiency reasons through 

GPS tracking of the vehicles and information from personal hand-held devices carried by the crew, using 

IT infrastructure designed by the Issuer. 

Cash management 

The Issuer offers cash management services which include counting, processing, fitness determination, 

custody, preparation and delivery of notes and coins and ATM replenishment. These services are carried 

out in cash centres to ensure heightened security against external risks as well as to reinforce internal control 

through the use of IT tools to prevent human errors or fraud. This service requires higher capital 

expenditures, to ensure the proper secure functioning of a cash centre, including costs associated with the 

installation and guarding of vaults, and advanced IT and counting systems. 

Counting and processing pick-ups of notes, coins and other valuables that customers have placed in a sealed 

container is the key element of the cash processing service. In the event there is any discrepancy between 

what the customer has declared to be in the container and what the Issuer has counted, full traceability is 

required in order for the customer to accept the discrepancy. The Issuer maintains records to show the 
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correct identification of the container, to verify that the container has not been damaged and to show the 

counting results from a counting machine used by the Issuer. Counted notes are split by denomination and 

quality and packaged in hundreds and thousands so that they can be stored and prepared for delivery either 

back to the market or to the central bank. Deliveries follow the reverse process to pick-ups and content is 

delivered and then processed in front of a camera so that customers can identify any discrepancies that may 

arise post-delivery. 

The Issuer handles notes as a custodian for the owners of the notes. On a daily basis, the Issuer sends a 

certificate to every bank with the stock holding of the bank based on its inflows (deposits) and outflows 

(withdrawals). Retailers obtain cash from and deposit cash into their current account through the Issuer. 

Once the amount is collected and counted by the Issuer it is then deposited in the stock holding of their 

bank so that the next day the money is credited in the bank account of the retailer. Cash in every cash centre 

is balanced daily against customer certificates. 

Given the value of cash processed and stored in each cash centre, approximately US$10 billion nightly on 

average during the year ended 31 December 2016, the Issuer uses sophisticated IT infrastructure to keep 

the process monitored and controlled, and the Issuer has developed platforms to provide efficient and 

streamlined services. As of 31 December 2016, a team of 74 internal auditors is devoted to the control of 

the integrity of the funds and correct application of procedures. 

ATM management 

As at 31 December 2016, the Issuer managed over 100,000 ATMs worldwide. The Issuer provides 

customers who own and operate ATMs a variety of service options. Basic services include cash 

replenishment referred to above and first level maintenance which can include solutions for notes and card 

jams and routine support. The Issuer also offers a full end-to-end service including cash forecasting, 

monitoring, first and second level maintenance, and balancing services. 

The Issuer has developed its own proprietary IT platforms combining top-tier standardised software with 

customisable functionality. As an example of its IT capabilities, the Issuer has developed a software agent 

that when installed in an ATM or an electronic safe, monitors the performance of the ATM and in the case 

of any malfunction can reset the ATM remotely. This is a cost-saving measure for the Issuer's customers as 

it reduces the need for technicians while improving availability. The Issuer believes it can be more 

competitive than IT companies specialised in ATM monitoring and second level maintenance (which can 

include software updates and the repair of worn parts), based on its proprietary technology and capability 

to extract synergies with other services carried out by the Issuer. 

Retail automation 

The Issuer provides integrated cash automation solutions, including cash deposit devices, recycling and 

distribution of coins and notes and bill payment services for both front and back office automation. Standard 

solutions are offered to small-to-medium customers whilst larger customers can request customised 

solutions which are fully integrated with their operational processes. The cost of a new cash automation 

machine can vary from approximately €5,000 to €50,000 per machine and the Issuer in most cases recovers 

this cost through the monthly fee it charges to its customers for the use of the machine. 

International transport 

The Issuer provides secure international door-to-door and ground support transportation services for foreign 

currency and gold. In particular, the Issuer offers services for the transportation of gold in countries where 

there are gold mines that require transportation of the gold to refineries located in other countries. 

AVOS 

The Issuer provides AVOS to customers to assist with the delegation of day-to-day management tasks. 

AVOS include both front office and back office tasks. AVOS offered by the Issuer include branch 

forecasting, reconciliation and settlement and credit card support services and assistance with online 

banking including the processing of payments, customer service support centres, telemarketing campaigns, 

documentation management and fraud detection services. 
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IAD (Independent ATM deployer) 

In addition to managing ATMs owned by customers, the Issuer owns some ATMs. For some of those, the 

Issuer offers ATM outsourcing services pursuant to which the customer receives revenues by retaining 

ownership of the ATM business but not the ATM itself (which is owned by the Issuer). Typically, the 

customer selects the location where the ATM will be placed and pays directly to the landowner any 

associated real estate costs (for instance, rental cost of the surface used for placing the ATM at a store), and 

the Issuer supplies the cash and operates the ATM, thus taking care of everything other than real estate 

arrangements. The Issuer creates customised solutions for its small-to-mid sized bank customers to assist 

with cost reduction and efficiency such as a pooling system of ATM management in which the Issuer 

assumes responsibility for the customers' ATMs as well as taking on the full management of the ATMs. 

For others, the Issuer owns the ATM business, selecting the location and paying any associated real estate 

costs while generating revenues either from the end-user of the ATM as convenience fee (the fee charged 

directly to any end-user for withdrawing cash from the ATM) or from the issuing bank as interchange fee 

(the fee charged to an intermediary bank for providing such service to its end-user). 

In Australia, the Issuer loads ATMs it owns with cash provided by a bank under a bailment agreement. 

Under the terms of such agreement, the Issuer does not acquire ownership of cash (which remains the 

property of the bailor until withdrawn from the ATM). The bailor providing the cash charges a fee to the 

Issuer for the availability and use of such cash. Cash loaded at the Issuer's ATMs pursuant to a bailment 

agreement does not, therefore, appear on the Issuer's statement of financial position as debt. 

Other services 

The Issuer also offers other services such as handling valuable cargo, teller outsourcing, shared branches 

for banks (that is, branches in which more than one bank operates) and credit card distribution. 

Description of Services - By Customer Type 

The Issuer's services are offered primarily to the retail sector (approximately 36% and 32% of revenue for 

the years 2016 and 2015, respectively) and the banking sector (approximately 64% and 68% of revenue for 

the years 2016 and 2015, respectively), as detailed below. 

Retail sector 

The Issuer has a full end-to-end retail offering. The basic service offered by the Issuer to retail customers 

typically includes cash pick-up and processing, counting, validation and deposit in the bank where the 

customer has its bank account. Services in an end-to-end offering also include in-store cash automation 

devices which accept, dispense and enable tracing of funds. The services provided to retailers are divided 

into back office and front office solutions which can be customised for individual customers. Retail 

customers are the principal customer in the developed countries where the Issuer operates and in this sector 

the Issuer has seen the greatest amount of growth in recent years. 

Back office solutions 

Traditionally medium-to-large retailers carry out varying degrees of cash management activities in their 

back office which include the preparation of cash, such as placing cash in bags ready for collection, and the 

handling of cash which usually involves collecting and counting cash from all of the cash registers, to be 

transported by the cash-in-transit provider. The Issuer offers cash automation services such as devices to 

assist with counting, which enables its customers to reduce their operating costs. 

Front office solutions 

The Issuer's front office solutions include solutions integrating the point-of-sale (POS) with recycling 

devices that accept payments for individual purchasers and provides change. Front office solutions have 

made several advances in recent years such as self-checkout kiosks. 
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Banking sector 

Commercial banks 

The Issuer has a variety of banking customers which include major multinational banks. Banking customers 

are the principal customers in the emerging countries where the Issuer operates and represent a much larger 

share of the Issuer's revenue there than in more developed countries. The Issuer's principal services offered 

to its banking customers include pick-up and preparation and delivery of cash to and from banks' branches, 

end-to-end ATM services, cash validation and fitness determination of incoming cash for its placement 

back into circulation or its transfer to the central bank. The Issuer also centrally stores cash stock for bank 

branches and ATMs in most cities where the Issuer operates, excess or deficit cash in stock is balanced 

through transports to the central bank. 

The Issuer enters into contracts with commercial banks which generally are on a countrywide basis for 

periods of approximately one to three years and which include price adjustment mechanisms for inflation 

and corresponding wage increases. See section "Material Contracts". 

Central banks 

The Issuer provides a variety of services linked to central banks. In most cases the central bank delegates 

an activity to commercial banks that then pay the Issuer to carry out particular services for them, but in 

other cases the central bank is the Issuer's direct customer. 

For example, in Spain, in some cash centres, the Issuer is the custodian of notes belonging to the central 

bank and commercial banks can withdraw from or deposit cash with the Issuer to hold in its cash centres, 

which helps the commercial banks avoid the financial cost of holding cash stock; in other cash centres, the 

Issuer is responsible for recycling notes applying the framework for the detection of counterfeits and fitness 

determination defined by the European Central Bank. The Issuer charges the commercial banks for the 

deposit and withdrawal of cash from the central bank and for cash recycling in compliance with such 

framework. 

Also, in Australia, the Issuer's cash centres are in charge of holding funds pursuant to a balance sheet relief 

mechanism where the bank owning the funds gets income from the central bank in order to compensate for 

the financial cost of providing liquidity to the system. The central bank gives incentives providing for 

correct sorting and stock optimization, activities carried out by the Issuer. 

In South Africa, SBV is responsible for providing the cash availability infrastructure to banks and other 

users, defined by the South African Reserve Bank as the systematic planning, scheduling, storage and 

movement of cash, while managing systemic risk (adhering to the regulatory prescriptions) and meeting 

the demand for usable cash where needed in a timely and cost-effective fashion. 

Competition 

The Issuer competes with large multi-national and national companies in the countries in which it operates. 

Its largest multi-national competitors are Loomis AB, G4S plc, The Brink's Company and GardaWorld. 

The Issuer also competes with local players in many of the markets in which it operates. 

The Issuer faces competitive pricing pressure in many markets. However, the Issuer believes that it does 

not compete on price alone and that its expertise and customised product offering differentiates it from its 

competitors. 

Management Services Agreements 

Pursuant to the Management Services Agreements, certain Prosegur Group companies provide, in exchange 

for a fee, certain management and support services to most of the companies within the Group (human 

resources services, legal services, tax, accounting and financial services, corporate development, marketing 

and communication services, IT support services, real estate management services, risk and insurance 

management services, and monitoring of compliance policies services). In Brazil, instead of a management 

services agreement, it is foreseen that Prosegur Brasil will enter into, after completion of the Brazilian 

Security Business Sale Agreement, a cost-sharing agreement with one or more of the brazilian Prosegur 

Group’s subsidiaries to share and apportion on principles equivalent to those in the Management Services 

Agreement but on a no-margin basis, the cost associated with these management and support activities. In 
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Australia, the Prosegur Group does not carry out any activity other than the Cash business carried out by 

the Group through the Australian subsidiaries. As a result, there has never been a shared management and 

support structure in Australia. The Australian subsidiaries of the Group employ the personnel required to 

perform management and support activities internally and do not outsource them to third-party providers. 

See section "Material Contracts – Management Services Agreements" for further details. 

Real Estate and other fixed assets 

As of 31 December 2016, the Issuer owned 42 real estate assets (39 buildings in Argentina and three plots 

of land in Brazil). 

As of 31 December 2016, the Issuer also leased 562 buildings (400 in Latin America, 129 in the Europe 

Region and 33 in AOA). Of those buildings, the Issuer leased 149 from Prosegur Group companies and 

413 from third parties. See section "Material Contracts – Real estate lease agreements" for a detailed 

description of the lease agreements entered into with the Prosegur Group and section "Related Party 

Transactions" for a detailed description of the sub-lease agreements entered into with the Prosegur Group 

in relation to the non-operational buildings located at calle Pajaritos 24 and Santa Sabina 8, both in Madrid. 

The terms of these lease agreements entered into with third parties vary substantially between countries, 

types of building, etc. Most of them are long-term leases because of the need to invest substantial amounts 

in adapting each building to the specific needs of the Issuer, which is not efficient to do for short periods 

of time. 

The table below sets forth the carrying amounts of the Issuer's fixed assets as of the dates indicated: 

 

Land and 

buildings 

Technical 

installations 

and 

machinery 

Other 

installations 

and 

furniture 

Armoured 

vehicles and 

other 

property, 

plant and 

equipment 

Under 

construction 

and 

advances Total 

 (Thousands of Euros) 

Carrying amount       

At 1 January 2015 .............................  81,253 47,893 59,548 102,251 36,252 327,197 

At 31 December 2015 .......................  17,136 39,684 67,466 73,479 24,582 222,347 

At 1 January 2016 .............................  17,136 39,684 67,466 73,479 24,582 222,347 

At 31 December 2016 .......................  16,586 53,916 74,508 76,087 45,262 266,359 

 

Land and buildings mostly include operational buildings (cash centres and garages); technical installations 

and machinery mostly include cash counting machines, self-service cash automatisation machines (MAEs) 

and Issuer-owned ATMs; other installations and furniture mostly include civil works and furnitures; 

armoured vehicles and other property, plant and equipment mostly includes vehicles, computer hardware, 

walkie-talkies, laser scanners and small-hand-held devices; under construction and advances mostly 

includes buildings in construction, vehicles in the process of being converted into armoured vehicles and 

unfinished cash counting machines. 

Real estate investments are initially recognised at cost, including transaction costs. The Issuer values its 

real estate assets at cost of acquisition, less accumulated depreciation and impairment, except for land, 

which is presented net of impairment. Subsequent costs are included in the carrying amount of the asset or 

recognised as a separate asset only when it is probable that the future economic benefits associated with the 

assets will flow to the Issuer and the cost of the asset can be measured reliably. Land is not depreciated. 

Buildings are depreciated on a straight-line basis. Gains and losses on the sale of property are calculated by 

comparing the consideration received with the carrying amount, and are recognised in the consolidated 

statement of profit and loss. 

Purchase commitments for fixed assets 

The following table sets forth investments in fixed assets committed but not made as of the dates indicated: 

 31/12/2016 31/12/2015 

 (Thousands of Euros) 

Property Plant and equipment .........................................................................................................  11,283 12,359 

Other intangible assets ....................................................................................................................  168 228 

Total ................................................................................................................................................  11,451 12,587 
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At 31 December 2016, the most significant commitments to purchase facilities amounted to €3.1 million, 

mainly in Argentina (€4.0 million at 31 December 2015). 

Operating lease commitments 

The cost for operating leases in the consolidated statement of profit and loss for 2016 amounts to €54.0 

million (€51.9 million in 2015). There are no contingent rents in relation to operating leases. 

Divestment of the Brazilian Security business to the Prosegur Group - the Brazilian Security Business 

Sale Agreement 

Prosegur Brasil is part of the Group. Prosegur Brasil consists of the Brazilian Cash business as well as the 

Brazilian Security business. The Issuer intends to divide the Brazilian Cash business and the Brazilian 

Security business into two separate entities. Once this split has taken place, the Issuer intends to sell the 

Brazilian Security business entity to the Prosegur Group. To this end, the Issuer has entered into the 

Brazilian Security Business Sale Agreement with the Prosegur Group under which the Issuer will sell to 

the latter the Brazilian Security business. This sale is subject to certain closing conditions such as that the 

separation of the Brazilian Cash business and the Brazilian Security business is completed and that the 

required administrative procedure before the competent body of the Ministry of Justice of Brazil is 

completed. See section "Risk Factors – The Issuer faces risks in relation to the sale of its Brazilian Security 

business to the Prosegur Group and section "Material Contracts – Brazilian Security Business Sale 

Agreement" for a detailed description of the Brazilian Security Business Sale Agreement. 

Customer Contracts 

The Issuer, through its different subsidiaries in each jurisdiction, enters into services agreements with its 

customers for the provision of all or part of the different Cash services it offers. Contractual arrangements 

vary by type of industry (retail, commercial bank, central bank, etc.) and by customer within each industry. 

The Issuer's largest customer group accounted for less than 7.3% of the Issuer's total revenues for the year 

ended 31 December 2016 and its five and ten largest customers accounted for 24% and 33% of its revenues 

in the year ended 31 December 2016 and 26% and 34% in the year ended 31 December 2015, and most of 

these were with banks and retailers in Latin America. In 2016, approximately 36% of the Issuer's revenue 

came from retail contracts (32% in 2015), and 64% (68% in 2015) from contracts with financial institutions. 

This split varies by geography: in the European Region and AOA the split is 54% retail and 46% financial 

institutions, whereas in Latin America the split is 27% retail and 73% financial institutions. The Issuer's 

contracts with customers are usually for a term of approximately one to three years and generally include a 

provision for automatic renewal upon the expiry of the initial term, unless notice is given. Contracts are 

made with customer groups on a country-by-country basis, although the Issuer has contracts in multiple 

countries with some of its multi-national customers, and are governed by the law of the jurisdiction in which 

they apply. Early termination clauses are included in the material contracts which in the cases of Peru and 

Spain also may include the unilateral right of either party to terminate the contract provided a certain period 

of notice is given. The contracts the Issuer enters into are typically denominated in the currency of the 

country where the services are performed. The Issuer typically conducts a periodic price review of the 

services offered, in part to account for inflationary effects which increase, amongst other costs, the costs of 

wages. A number of contracts include an inflation pass-through clause which allows the Issuer to revise its 

prices in line with inflation, but even when the contract does not include such a clause the Issuer is often 

able to renegotiate its prices to take account of current inflation rates. For material services agreements with 

clients, see section "Material Contracts-Material services agreements with clients". 

Legal Proceedings 

At any given time, the Issuer may be a party to litigation or subject to non-litigated claims arising out of 

the normal operations of its business. The material legal proceedings outstanding or categories thereof as 

of the date of this Base Prospectus are described below. If any of the Issuer's material legal proceedings are 

not resolved in favour of the Issuer, it may have a material adverse effect on its business, results of 

operations, financial condition and cash flows. 

The Issuer is subject to civil, commercial, administrative, tax and labour-related claims and litigation in the 

countries where it operates. As the Issuer is extensively regulated by tax and labour laws and due to the 

complex nature of these particular regulations in the countries where it operates, legal proceedings related 
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to tax and labour matters are particularly relevant for the Group, arise on a regular basis and the Issuer 

accordingly provisions for this. 

The Issuer has significant ongoing litigation, in particular, in Brazil. Labour litigation is particularly 

common in Brazil. It is a common feature of the employer-employee relationship in that country as a result 

of legislation that entitles employees to sue employers in court upon dismissal and after having received a 

severance payment (which is normally paid after dismissal). In the Cash industry labour regulation controls 

factors such as route distances and breaks, meal provision, weapons for employees in the armoured vehicles 

and the number of employees per vehicle. Cases typically involve claims under collective labour 

agreements, such as overtime compensation, rest hours and supplemental compensation for hazardous 

work. Some others are union-related. As a result of the high number of claims and their complexity, the 

Issuer spends substantial resources managing these cases. In Brazil alone, the Issuer had approximately 

15,205 employees as of 31 December 2016. The number of pending claims was 2,574 and 3,166 as of 31 

December 2016 and 2015. For labour litigation relating to lawsuits by former and current employees, the 

Issuer has made provisions in 2016 of €48.7 million (for the Brazilian Cash Business only). Also in Brazil, 

the Issuer has claims of a civil nature arising out of the normal operations of its business for which it has 

made provisions in 2016 of €7.4 million (mainly for the Brazilian Cash Business). The number of civil 

claims pending was 315 and 459 as of 31 December 2016 and 2015. See section "Risk Factors—The Issuer 

is subject to risks related to labour and tax contingencies and litigation, in particular in Brazil, due, 

amongst other factors, to the complex nature of labour and tax regulation in that country". 

The Issuer also has significant ongoing litigation in Brazil in relation to tax contingencies. Tax litigation is 

also very common in Brazil, due to the high complexity of the tax system, having several levels of tax 

jurisdictions and a great variety of taxes, with a different interpretation in each local jurisdiction and a lack 

of a consolidated criteria at the country level. These ongoing legal proceedings can be classified in a great 

number of categories related to several taxes from different jurisdictions: federal (such as IR, PIS, COFINS, 

CSLL, CPMF, IPVA), estate taxes (such as ICMS), local taxes (such as ISS) and others such as INSS in 

relation to taxes related to social security contributions. The number of outstanding tax proceedings as of 

31 December 2016 (for the Brazilian Cash Business only) was 699. In relation to said tax proceedings, the 

Issuer has made provisions in 2016 of €42.6 million (for the Brazilian Cash Business only). See section 

"Risk Factors—The Issuer is subject to risks related to labour and tax contingencies and litigation, in 

particular in Brazil, due, amongst other factors, to the complex nature of labour and tax regulation in that 

country". 

Further, on 22 April 2015, the CNMC initiated a case against Prosegur, Prosegur Servicios de Efectivo 

España, S.L.U. (now a subsidiary of the Issuer, formerly Prosegur España, S.L.U.) and Loomis Spain, S.A. 

and their corresponding officers and legal representatives, in connection with alleged practices restricting 

competition regarding certain agreements and concerted practices in the cash transport services and 

processing in Spain prohibited under article 1 of Law 15/2007, of 3 July, on the Defense of Competition 

and article 101 of the Treaty of the Functioning of the European Union. On 10 November 2016, the CNMC 

issued a resolution in which it found the existence of a single and continuous infringement of article 1 of 

Law 15/2007, of 3 July, on the Defense of Competition and article 101 of the Treaty of the Functioning of 

the European Union and also found Prosegur and Prosegur Servicios de Efectivo España, S.L.U. (these two 

companies in a joint and severally basis (solidariamente)) and Loomis Spain, S.A., an officer at Prosegur 

and an officer at Loomis Spain, S.A. as responsible parties of this infringement and imposed monetary fines 

on them. The fine imposed on Prosegur and Prosegur Servicios de Efectivo España, S.L.U. on a joint and 

several basis (solidariamente) amounts to €39,419,776. The resolution was adopted by the CNMC's board 

members, with the casting vote of the chairman and with two dissenting votes. 

No appeal may be filed against the CNMC decision in the administrative jurisdiction (vía administrativa); 

however, on 13 January 2017, Prosegur filed a judicial administrative appeal (recurso contencioso-

administrativo) at the National Appellate Court (Audiencia Nacional) requesting the annulment of the 

CNMC's resolution as well as interim suspension (suspensión cautelar) of the payment of the fine. The 

National Appellate Court has initiated the corresponding proceedings on 13 February 2017. Prosegur 

considers that the CNMC's resolution lacks sufficient evidence to support a solid accusation and the 

sanction imposed. This is also stated in the two dissenting votes issued by two of the four members of the 

CNMC's board. The resolution does not take into account the context and functioning of the market and 

does not sufficiently consider in the analysis of the conduct, two essential elements that have a direct and 

fundamental impact on the way companies provide Cash transport services: (i) the legal obligation to 

subrogate workers assigned to a given service when a transport contract is won by another rival company; 

and (ii) the outsourcing of services. In addition, the CNMC's resolution does not take into account the 
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evidence provided by Prosegur, thereby infringing its right to be presumed innocent. Finally, Prosegur 

considers that the calculation of the sanction carried out in the CNMC's resolution is manifestly incorrect 

because (i) it lacks sufficient justification; and (ii) the sanction imposed is disproportionate and 

discriminatory. 

A final resolution is not expected by the end of 2017. At the date of this Base Prospectus, the judicial 

administrative appeal was ongoing.  However, on 31 March 2017 the National Appellate Court granted the 

interim suspension of the fine imposed by the CNMC against Prosegur on the condition that, prior to the 

expiry of a two-month deadline, Prosegur post a bond or other form of guarantee for the amount of the fine.  

On 9 June 2017, Prosegur posted a bond with the National Appellate Court for the amount of €39.4 million. 

Notwithstanding the above, Prosegur has agreed to directly pay the fine imposed by the CNMC on Prosegur 

and on Prosegur Servicios de Efectivo España, S.L.U. on a joint and several basis, once the decision 

becomes final, and to pay any amount that may be sought by the CNMC from Prosegur Servicios de 

Efectivo España, S.L.U. or the Issuer within the shortest possible time period. 

Prosegur shall assume, exclusively and at its own expense, the defense of Prosegur and Prosegur Servicios 

de Efectivo España, S.L. in the CNMC case and the CNMC resolution issued on 10 November 2016, and 

shall have exclusive power for the management and control of said defense and of the judicial 

administrative proceeding (procedimiento contencioso administrativo). In particular, but without 

limitation, Prosegur shall have exclusive power to direct, at its complete discretion, the procedural strategy 

and any negotiations held in this connection, to continue the judicial administrative proceeding at all 

instances and in the manner it deems appropriate at any given time and, if appropriate, to acquiesce, 

compromise and bring said proceeding to an end when it deems advisable and on the terms and conditions 

it deems appropriate.  The Issuer, in turn, shall ensure that Prosegur Servicios de Efectivo España, S.L. 

follows the instructions of Prosegur in everything related with CNMC case and the CNMC resolution issued 

on 10 November 2016. 

Employees 

As of 30 September 2017, the Group had 39,728 employees worldwide (plus 10,057 and 6,111 for the joint 

ventures in India and South Africa, respectively), 13% of them temporary.  Of the Issuer's employees, 76% 

were located in Latin America, 21% in the European Region and 3% in AOA.  The Issuer had 39,550 

employees at the end of 2016. 

The Issuer is highly unionised in all the countries where it operates. As at 30 September 2017, the Issuer 

was a party to over 100 collective labour agreements with a total of approximately 75 unions affecting most 

of its blue-collar employees. In Europe, there is a European Working Council that meets in Madrid once a 

year to discuss industrial relations with union representatives from Spain, France, Portugal and Germany. 

The Issuer has external advisors to assist with compliance with the various regulatory regimes in operation 

in the different countries where it operates, given the extent and complexity of regulation, the changes in 

labour laws and the typically litigious nature of the employment relationship in certain countries, especially 

Brazil (see section "Legal Proceedings" for a discussion of ongoing employment-related litigation in 

Brazil). 

The Issuer's relationship with unions is generally good. The Issuer did not face significant labour disruptions 

during 2016, has not faced significant labour disruptions in 2017 and does not expect to face them in the 

near future. Nevertheless, conflicts could arise in the course of ongoing negotiations of collective 

bargaining agreements.  See section "Risk Factors—Risks Related to the Issuer's Business and its Industry—

The Issuer's relationships with its unions could deteriorate." 

Management of the Issuer 

The Spanish Companies Act is the principal legislation under which the Issuer operates. In order to adapt 

the Issuer to the corporate governance requirements and practices of listed companies, the Board of 

Directors at the meeting held on 19 December 2016 approved the Board of Directors Regulations 

(Reglamento del Consejo) and the Internal Code of Conduct in the Securities Markets (Reglamento Interno 

de Conducta en los Mercados de Valores), respectively. 
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In the same way, the Shareholders' Meeting approved on 19 December 2016 the Bylaws and the 

Shareholders' Meeting Regulations. On 6 February 2017, the Shareholders' Meeting acknowledged the 

approval of the Board of Directors Regulations. 

Additionally, in order to comply with Recommendation no. 2 of the Spanish Corporate Governance Code 

of Listed Companies (Código de Buen Gobierno de las Sociedades Cotizadas), on 17 February 2017, 

Prosegur and the Issuer entered into the Framework Agreement, as further described in "Material Contracts 

– Framework Agreement". 

Board of Directors 

The Bylaws provide, in accordance with the Spanish Companies Act, that the board of directors will be 

responsible for the management, representation and administration of the Issuer in all matters concerning 

the business of the Issuer, subject to the provisions of the Bylaws which provide for certain matters 

expressly reserved to the Shareholders' Meeting. 

The Bylaws and the Board of Directors Regulations provide for a Board of Directors that consists of 

between five and fifteen members (both inclusive), elected to serve for a term of up to three years with no 

limits with respect to re-election (except for independent Directors that cannot be considered as independent 

Directors where they have been Directors for a continuous term of more than twelve years). At the date of 

this Base Prospectus, the Board of Directors is comprised of nine members. One of the executive Directors, 

Mr. Christian Gut Revoredo, has been appointed as Chairman of the Board of Directors as of the date of 

this Base Prospectus. 

According to article 529 septies of the Spanish Companies Act, if the chairman of the board of directors is 

an executive director, an independent coordinating director (consejero independiente coordinador) 

(hereinafter, in this section, the "Senior Independent Director") must be appointed from amongst the 

independent directors of the board of directors with the abstention of the executive directors. The Issuer's 

Senior Independent Director is Mr. Claudio Aguirre Pemán. The Senior Independent Director is specifically 

empowered to convene meetings of the Board of Directors and to include items on the agenda for a meeting 

already called, to coordinate non-executive Directors and, if necessary, to lead the regular evaluation of the 

Chairman of the Board of Directors. 

As of the date of this Base Prospectus, one of the proprietary Directors, Mr. Pedro Guerrero Guerrero, has 

been appointed as Deputy Chairman of the Board of Directors. 

The Bylaws state that the Board of Directors may delegate, according to law, the Bylaws and the Board of 

Directors Regulations, its functions to an Executive Committee (Comisión Ejecutiva) and/or in one or 

several Chief Executive Officers. As of the date of this Base Prospectus, no Executive Committee exists 

and the executive Director Mr. José Antonio Lasanta Luri has been appointed as Chief Executive Officer of 

the Issuer. The Chief Executive Officer is the person with the highest level of responsibility insofar as 

relates to the Issuer's day-to-day management. He directs the execution of decisions adopted by the Board 

of Directors and by the executive Chairman and is the person to whom the Senior Management (as defined 

below) reports. In his capacity as Chief Executive Office and, therefore, as provided for by applicable law, 

the powers of the Board of Directors (those which can be delegated) are delegated to him on a permanent 

basis. 

At the date of this Base Prospectus, the Board of Directors of the Issuer is comprised of nine members: two 

executive Directors, four independent Directors and three proprietary Directors (consejeros dominicales). 

The Directors, their positions within the Board of Directors, their category as Directors and, where relevant, 

the shareholder they represent, are detailed in the table below.  

Name 
Date of first 

appointment 

Expiry date of 

appointment 
Position Category 

Shareholder 

represented 

Mr. Christian Gut Revoredo 19/12/2016 19/12/2019 Chairman Executive N/A 

Mr. Pedro Guerrero Guerrero 06/02/2017 06/02/2020 
Deputy 

Chairman 
Proprietary 

Prosegur Compañía 

de Seguridad, S.A. 

Mr. Jose Antonio Lasanta Luri 19/12/2016 19/12/2019 
Chief Executive 

Officer 
Executive N/A 

Mr. Claudio Aguirre Pemán 06/02/2017 06/02/2020 Director Independent N/A 
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Name 
Date of first 

appointment 

Expiry date of 

appointment 
Position Category 

Shareholder 

represented 

Mrs. María Benjumea Cabeza de 

Vaca 
06/02/2017 06/02/2020 Director Independent N/A 

Mr. Daniel Entrecanales Domecq 06/02/2017 06/02/2020 Director Independent N/A 

Mrs. Chantal Gut Revoredo 06/02/2017 06/02/2020 Director Proprietary 
Prosegur Compañía 

de Seguridad, S.A. 

Mr. Antonio Rubio Merino 19/12/2016 19/12/2019 Director Proprietary 
Prosegur Compañía 

de Seguridad, S.A. 

Mrs. Ana Sainz de Vicuña 

Bemberg 
06/02/2017 06/02/2020 Director Independent N/A 

 

On 6 February 2017, the Issuer, in accordance with article 249 of the Spanish Companies Act and following 

the approval of the Board of Directors (with the abstention of Mr. Christian Gut Revoredo), entered into a 

Director's service agreement with the executive Chairman of the Board of Directors. In addition, on 6 

February 2017 the Issuer, in accordance with article 249 of the Spanish Companies Act and following the 

approval of the Board of Directors (with the abstention of Mr. Jose Antonio Lasanta Luri), entered into a 

Director's service agreement with the Chief Executive Officer. 

The Non-Director Secretary of the Board of Directors is Ms. María del Mar Oña López. As of the date of 

this Base Prospectus, no Deputy Secretary has been appointed. 

All members of the Board of Directors and the Secretary of the Board of Directors designated the Issuer's 

registered office as their professional address for the purpose of this Base Prospectus. 

Directors' managerial positions and shareholdings 

The table below sets out all entities (except for (i) family-owned and asset-holding companies, (ii) holdings 

in listed companies which are not relevant, (iii) companies within the Group and (iv) any other companies 

without relevance for the activities of the Issuer) in which the members of the Board of Directors have been 

appointed as members of the administrative, management or supervisory bodies or in which they have held 

shareholdings at any time during the five year period preceding the date of this Base Prospectus, indicating 

whether or not each person is still a member of such bodies or holds any shares in any such entities at the 

date of this Base Prospectus.  

Director Company Position/Title Sector In office 

Mr. Christian Gut Revoredo 

Prosegur Compañía de 

Seguridad, S.A. 

Executive Director (Chief 

Executive Officer) 
Security Yes 

Gubel, S.L. Director/Shareholder Investment Issuer Yes 

Proactinmo, S.L. Director Real Estate Issuer Yes 

Euroforum Escorial, S.A. Director 
Convention Centers 

management 
Yes 

 ArcelorMittal España, S.A. Director Steel No 

Mr. Pedro Guerrero Guerrero 

Prosegur Compañía de 

Seguridad, S.A. 
Independent Director Security No 

Bankinter, S.A. Chairman Banking Yes 

Ms. Chantal Gut Revoredo 

Prosegur Compañía de 

Seguridad, S.A. 

Proprietary Director 

(representing Gubel, S.L.) 
Security Yes 

Gubel, S.L. Director/Shareholder Investment Issuer Yes 

Proactinmo, S.L. Director Real Estate Issuer Yes 

Euroforum Escorial, S.A. Director 
Convention Centers 

management 
Yes 

Mr. Daniel Entrecanales 

Domecq 
Acciona, S.A. Proprietary Director Construction Yes 

Mr. Antonio Rubio Merino 

Prosegur Gestión de Activos, 

S.L. 
Director 

Management and 

Support Services 
Yes 

Prosegur Soluciones Integrales 

de Seguridad de España, S.L. 
Director Security Yes 

Mrs. Ana Sainz de Vicuña 

Bemberg  

Acciona, S.A Independent Director Construction Yes 

Inmobiliaria Colonial, S.A. Independent Director Real Estate Yes 
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In addition to the information included in the table above, some members of the Board of Directors own 

shares of Prosegur including Mr Christian Gut Revoredo (885,543 shares), Mr. Pedro Guerrero Guerrero 

(1,000 shares), Mr. José Antonio Lasanta Luri (15,080 shares) and Mr. Antonio Rubio Merino (64,863 

shares). Gubel, S.L. (a company controlled by Mrs. Helena Irene Revoredo Delvecchio), owns, directly and 

indirectly, 50.1% of the shares of Prosegur (309,240,330 shares) and is also a shareholder of Proactinmo, 

S.L. and Euroforum Escorial, S.A.  At the date of this Base Prospectus, no member of the Board of Directors 

held shares in the Issuer. 

Board Committees 

In accordance with the Spanish Companies Act, the Bylaws and the Board of Directors Regulations, an 

Audit Committee (Comisión de Auditoría) and a Nominations and Remuneration Committee (Comisión de 

Nombramientos y Retribuciones) were created by the Board of Directors by virtue of the resolutions 

adopted on 6 February 2017. Both committees are governed by the Bylaws and the Board of Directors 

Regulations. 

Additionally, the Bylaws state that the Board of Directors may delegate, according to law, its functions to 

an Executive Committee.  As of the date of this Base Prospectus, this committee has not been created. 

Audit Committee 

The Audit Committee shall be comprised of a minimum of three and a maximum of five Directors appointed 

by the Board of Directors. The Spanish Companies Act and the Board of Directors Regulations require all 

members of the Audit Committee to be non-executive Directors, and the majority of them shall be 

independent Directors. 

The Chairman of the Audit Committee is appointed by the Board of Directors from amongst the 

independent members of the committee to serve for a maximum term of four years and may be re-elected 

as Chairman at least one year after his/her removal. The Secretary of the Audit Committee is appointed by 

the Audit Committee with no need to be a Director or member of the Audit Committee. 

At the date of this Base Prospectus, the Audit Committee is comprised of three members appointed by the 

Board of Directors as detailed in the table below: 

 

The secretary of the Audit Committee is the Non-Director Secretary of the Board of Directors, Ms. María 

del Mar Oña López. 

The Audit Committee is responsible for reviewing and overseeing the economic and financial information 

on the Issuer and the Board of Directors and any other information that the Board of Directors deems 

relevant. 

Nominations and Remuneration Committee 

The Nominations and Remuneration Committee shall be comprised of a minimum of three and a maximum 

of five Directors appointed by the Board of Directors. The Spanish Companies Act and the Board of 

Directors Regulations require all members of the Nominations and Remuneration Committee to be non-

executive Directors, and the majority of them must be independent Directors. 

The Chairman of the Nominations and Remuneration Committee is appointed by the Board of Directors, 

from amongst the independent members of the committee. The Secretary of the Nominations and 

Remuneration Committee is appointed by the Nominations and Remuneration Committee with no need to 

be a Director or member of the Nominations and Remuneration Committee. 

Name Date of first appointment Title Category 

Mr. Daniel Entrecanales Domecq 6 February 2017 Chairman Independent 

Mr. Claudio Aguirre Pemán 6 February 2017 Member Independent 

Mrs. María Benjumea Cabeza de Vaca 6 February 2017 Member Independent 
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At the date of this Base Prospectus, the Nominations and Remuneration Committee is comprised of three 

members appointed by the Board of Directors as detailed in the table below: 

 

The Secretary of the Nominations and Remuneration Committee at the date of this Base Prospectus is the 

Issuer's Human Resources Director, Mr. Juan Luis Martín Carrera. 

Senior Management 

The following table sets out the key members of the management team of the Issuer which consists of those 

managers reporting to the Chief Executive Officer (hereinafter, in this section, the "Senior Management" 

or the "Senior Manager"), and their positions as of the date of this Base Prospectus. 

Name Position/Title 

Mr. Juan Cocci Managing Director of Latin America 

Mr. Martín Matos 
Deputy Managing Director of Latin America 

(South) 

Mr. Yago Palao 
Deputy managing Director of Latin America 

(North) 

Mr. Gonzaga Higuero Robles Managing Director of European Region and AOA 

Mr. Luis Javier Oro Pradera Director of Innovation and Productivity 

Mr. Antonio España Contreras Chief Financial Officer 

Mr. Juan Luis Martín Carrera Human Resources Director 

Mrs. María del Mar Oña López General Counsel 

Mrs. Marina Couso Ruano Strategy Global Manager 

Mr. Pablo de la Morena Arranz Investor Relations Director 
 

Senior Management positions and shareholdings 

The table below sets out all entities (except for (i) family-owned and asset-holding companies, (ii) holdings 

in listed companies which are not relevant, (iii) companies within the Group and (iv) any other companies 

without relevance for the activities of the Issuer) in which the members of the Senior Management have 

been appointed as members of the administrative, management or supervisory bodies or in which they have 

held shareholdings at any time during the five year period preceding the date of this Base Prospectus, 

indicating whether or not each person is still a member of such bodies or holds any shares in any such 

entities at the date of this Base Prospectus. 

Senior Manager Issuer Position/Title Sector In office 

Mr. Antonio España 

Contreras  

Prosegur Alarmas España, 

S.L. 
Director Alarms No  

Prosegur Soluciones 

Integrales de Seguridad 

España, S.L. 

Director Security No  

Prosegur Soluciones, S.A. Joint Director Alarms No  

 

In addition to the information included in the table above, some members of the Senior Management own 

shares of Prosegur including Mr. Luis Javier Oro Pradera (10,365 shares), Mr. Juan Luis Martín Carrera 

(5,056 shares), Mr. Antonio España Contreras (4,863 shares), Ms. Maria del Mar Oña López (4,863 shares) 

and Mr. Pablo de la Morena Arranz (4,669 shares). 

Name Date of first appointment Title Category 

Mr. Claudio Aguirre Pemán 6 February 2017 Chairman Independent 

Mr. Pedro Guerrero Guerrero 6 February 2017 Member Proprietary 

Mrs. Ana Sainz de Vicuña Bemberg 6 February 2017 Member Independent 
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Regulatory Compliance Committee 

The Regulatory Compliance Committee focus on the compliance by the Issuer with the cash industry-

specific regulatory requirements, amongst others, code of ethics and conduct, regulations relating to anti-

money laundering (AML) and anti-bribery and corruption (ABC), corporate crime prevention policy, anti-

trust and data protection regulations. 

The Regulatory Compliance Committee reports to the Audit Committee. 

As of the date of this Base Prospectus, the Regulatory Compliance Committee is formed by the following 

members of the Senior Management team of the Issuer: the Chief Financial Officer, the Human Resources 

Director and the General Counsel, by the Internal Audit Director as well as by the Compliance Officer. 

In addition to the Regulatory Compliance Committee established at the level of the Issuer, regulatory 

compliance committees or compliance officers are established or appointed in countries where the Group 

operates if and as provided for in local regulations. 

Local regulatory compliance committees are typically composed of senior managers of the support areas, 

which generally include the Chief Financial Officer, as well as the heads of Human Resources, Legal and 

Security, all of them employees of Prosegur Group. The local head of legal is typically appointed as Local 

Compliance Officer, except in some countries (e.g. Peru, where according to AML legal requirements the 

AML's Compliance Officer is an employee of the subsidiary dedicated exclusively to this role). 

The local regulatory compliance committees operate under principles and structure similar to that under 

which the Regulatory Compliance Committee operates, adapted to local country specific regulatory 

requirements and will report to and coordinate with the Regulatory Compliance Committee through the 

Prosegur Group Compliance Officer. 

Conflicts of interest 

As of the date of this Base Prospectus, the Issuer is not aware of any conflict of interest affecting their 

Directors vis-à-vis the Issuer. 

Internal Code of Conduct in the Securities Markets 

On 19 December 2016, the Board of Directors approved the Internal Code of Conduct in the Securities 

Markets. The Internal Code of Conduct in the Securities Markets regulates, amongst other issues, the 

conduct of Directors and management with regard to the treatment, use and disclosure of inside information 

relating to the Issuer. The Internal Code of Conduct in the Securities Markets applies, amongst others, to 

all members of the Board of Directors, Senior Management team and employees with access to inside 

information, as well as to the Issuer's external advisors handling such inside information. 

Corporate governance 

The Spanish Companies Act sets out certain mandatory legal provisions applicable to Spanish companies 

whose shares are listed on the Spanish stock exchanges. In addition, the Spanish Corporate Governance 

Code sets out certain recommendations on corporate governance to be considered (on a "comply or explain" 

basis) by companies whose shares are listed on the Spanish stock exchanges. As of the date of this Base 

Prospectus, the Issuer believes that it substantially complies with these recommendations. 

Other commitments 

The Issuer complies with the recommendations and lines of action regarding control of financial 

information (Sistema de Control Interno de Información Financiera, or "SCIIF"), for six of the total nine 

identified processes. Management of the Issuer expects that the pending three processes will be 

implemented for year end 2017, achieving a full compliance of the recommendations and lines of action 

regarding control of financial information SCIIF. 

Litigation relating to Director of the Issuer 

In June 2015, the Issuer's Chief Executive Officer was called to testify by a Madrid court in his capacity as 

a former board member of a company unrelated to the Prosegur Group in which he had previously made a 
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personal financial investment but had no managerial role. The court is investigating alleged financial 

wrongdoing by such company. Although the court's investigation is ongoing, the Issuer's Chief Executive 

Officer has not formally been accused (encausado) of any wrongdoing.  Based on its current information, 

the Issuer is fully confident in the ability of such individual to carry out his duties with the Issuer with 

integrity. 

Family relationships 

Mrs. Helena Irene Revoredo Delvecchio, Mrs. Chantal Gut Revoredo and Mr. Christian Gut Revoredo are 

first-degree relatives. The three of them are members of Prosegur's board of directors and Mr. Christian 

Gut Revoredo is also Prosegur's Chief Executive Officer. Additionally, Mrs. Helena Irene Revoredo 

Delvecchio indirectly holds a controlling stake in Prosegur. 

Agreements with Directors and Senior Management including post-termination benefits 

Neither the Directors (except for the Chief Executive Officer) nor the Senior Management of the Issuer will 

obtain any post termination payments, save the eventual indemnity established by the labour legislation for 

severance payments under unfair dismissals. 

Only the Chief Executive Officer will be entitled to receive a post termination payment amounting to 

€500,000 in case of termination of the relationship due to a breach of the agreement by the Issuer, by mutual 

agreement or by Issuer decision. 

Capital Structure 

At the date of this Base Prospectus, the Issuer's share capital consists of €30,000,000 divided into a single 

series of 1,500,000,000 ordinary shares of the same class, with a nominal value of €0.02 each and each with 

an ISIN code ES0105229001 allocated by the Spanish National Agency for the Codification of Securities 

(Agencia Nacional de Codificación de Valores Mobiliarios), an entity dependent upon the CNMV. All of 

the Issuer's ordinary shares are fully subscribed and paid-up. 

The shares are represented by nominative book-entries records and the entity responsible for maintaining 

the corresponding accounting records is Sociedad de Gestión de los Sistemas de Registro, Compensación 

y Liquidación de Valores, S.A. Unipersonal (Iberclear) with registered office at Plaza de la Lealtad 1, 

28014, Madrid, Spain. 

The Issuer's shares are admitted to trading on the stock exchanges of Madrid, Barcelona, Valencia and 

Bilbao and are quoted in the Spanish Automated Quotation System. 

Major Shareholders 

As at 30 September 2017, the Issuer's share capital was owned as follows:  

Name % Direct  % Indirect % Total 

Revoredo Delvecchio, Helena Irene 0 72.500 72.500* 

Oppenheimefunds, Inc 0 6.981 6.981** 

FMR LLC  0 5.098 5.098*** 

* Owned by Prosegur Compañía de Seguridad, S.A. (51.0%) and Prosegur Assets Management, 

S.L.U. (21.50%) 

** Owned by Oppenheimer International Growth Fund (3.198%), Oppenheimer Developing Markets 

Fund (3.049%) and other funds and segregated accounts 

*** Owned by FMR Investment Management UK Ltd. (1.708%) and FMR Co. Inc. (3.249%). 

The Issuer is not aware of any arrangements the operation of which may at a subsequent date result in a 

change in control of the Issuer. 
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Related Party Transactions 

The Issuer enters into transactions with certain related parties or its affiliates from time to time and in the 

ordinary course of its business.  All related party transactions executed during 2016 and in 2017 up to the 

date of this Base Prospectus have been carried out at an arm's length within the ordinary course of the 

Issuer's business. For more information, see the Consolidated Annual Accounts and the 2017 Half Year 

Financial Statements. 

 

For a description of the main contracts subscribed by the Group with Prosegur Group entities see section 

"Material Contracts". 

Real estate lease agreements 

Certain Group companies, as leasees, and certain Prosegur Group companies located in different 

jurisdictions, as lessors, have entered into lease agreements by virtue of which the relevant Prosegur Group 

company leases to each Group's subsidiary, certain real estate assets that it owns and the subsidiary occupies 

and uses them, whether for operational purposes only or otherwise (offices), within the particular 

jurisdiction. 

As of the date of this Base Prospectus these leases are governed by the RE Lease Agreements (as defined 

below). See section "Material Contracts—Real estate lease agreements" for further details. 

In 2016, the Issuer's subsidiaries paid €6 million (including only for this year the sub-lease agreements 

described below) to the Prosegur Group under theses leases (€3.7 million for the year 2015). In 2016, certain 

of the RE Lease Agreements have been in force of the entire year (mostly real estate located in Spain and 

Peru) and the remainder have only been in force for part of the year. 

Real estate sub-lease agreements 

The Issuer and its subsidiaries Prosegur Global CIT RoW, S.L.U. and Prosegur Servicios de Efectivo 

España, S.L.U. have signed three sub-leases with Prosegur for 1%, 2% and 12%, respectively, of available 

space in the buildings located at calle Pajaritos 24 and Santa Sabina 8, both in Madrid. The sub-leases 

entered into by the Issuer and Prosegur Global CIT RoW, S.L.U. are dated 1 August 2016. The sub-lease 

entered into by Prosegur Servicios de Efectivo España, S.L.U. is dated 1 January 2017.  

Such buildings were previously leased to Prosegur by Proactinmo, S.L., a company controlled by Mrs. 

Helena Irene Revoredo Delvecchio. See section "Management of the Issuer —Family relationships". As of 

1 January 2017 the lease agreement between Proactinmo, S.L. and Prosegur was assigned by Prosegur to 

Prosegur Gestión de Activos, S.L. which, as a result, and from such date became the sub-lessor under the 

sub-leases with the Issuer, Prosegur Global CIT RoW, S.L.U. and Prosegur Servicios de Efectivo España, 

S.L.U. referred to above. 

These sub-lease agreements are entered into for a ten-year initial term, with a monthly rent of €1,587, 

€4,770 and €19,040, respectively (VAT not included). The rent shall be revised annually, upwards or 

downwards, as applicable, in accordance with the Spanish Consumer Price Index (Índice de Precios al 

Consumo) for the last 12 months published by the Spanish National Statistics Institute (Instituto Nacional 

de Estadística). 

Argentinian real estate assets sale agreement 

On 23 February 2017, Transportadora de Caudales Juncadella S.A. (an Argentinian subsidiary of the 

Issuer), as seller and Prosegur Gestion de Activos ARG, S.A. (an Argentinian company belonging to the 

Prosegur Group) as purchaser entered into an agreement for the sale and purchase of certain real estate 

assets owned by Transportadora de Caudales Juncadella S.A. in Argentina for investment purposes. 

The price paid by Prosegur Gestion de Activos ARG, S.A. for the acquisition of the mentioned real estate 

assets amounts to a total of ARS1,110 million (approximately €67.4 million), determined on the basis of a 

third-party appraisal of current market prices. This sale had an indirect tax cost for the Issuer of ARS69.74 

million (approximately €4.8 million). A profit of €2.3 million was recorded at consolidated level of the 

Group as a result of the sale of real estate assets to the Prosegur Group. The Issuer used the proceeds of this 

transaction €62.6 million (net of taxes) to partially repay the drawdrown of the RCF made on 20 February 

2017. 
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Licensed trademarks transfer agreements 

On 17 March 2017, certain licensed trademarks that were owned by the Group, were transferred to the 

Prosegur Group. 

The aggregate price paid by the Prosegur Group for the acquisition of the mentioned licensed trademarks 

amounted to approximately €85 million. Part of the proceeds of this transaction (net of taxes) were used to 

repay the outstanding portion of the drawdown of the RCF made by the Issuer in February and not settled 

out of the proceeds obtained from the Argentinian real estate assets sale, that is an amount of €12.4 million. 

Other services contracts 

Certain operating companies belonging the Group provide operating services consisting of cash pick-up 

and cash processing (usually of small remittances) at the facilities or business units of Prosegur Group 

companies. For the supply of such services, the relevant parties execute the corresponding agreements under 

standard conditions generally applicable by the Group to their clients. 

In 2016, the Prosegur Group paid €1.8 million to the Group for the provision of these services (€6.1 million 

for the year 2015). 

Likewise, certain operating companies belonging to the Security and Alarms businesses of the Prosegur 

Group provide services to the entities of the Group. These services include security (physical security), 

auxiliary staff (courier service, hostesses and receptionists), installation and maintenance of electronic 

security systems and alarms (monitored video systems, anti-intrusion systems, access control, fire 

protection, monitoring and central station alarm and response services). For the supply of such services, the 

relevant parties execute the corresponding agreements under standard conditions generally applicable by 

the Prosegur Group to their clients. 

In 2016, the Group incurred in expenses of €9.2 million for the provision of these services by the Prosegur 

Group (€4.6 million for the year 2015). 

Indemnity commitment in favour of the Issuer 

On 31 January 2017, Prosegur and the Issuer executed an indemnity commitment by virtue of which 

Prosegur represented that transactions implementing the Carve-out fully comply with applicable law and 

agreed to indemnify the Issuer for any breach of said representation. This undertaking assumed by Prosegur 

to indemnify the Issuer can only be claimed where (i) a final and definitive ruling has been handed down 

by the relevant instance as a result of a third-party claim, including that of the competent authorities in any 

jurisdiction (a final and definitive ruling shall be deemed to exist if Prosegur accepts the third-party claim 

or acquiesces at any instance), which gives rise to a breach of the representation and the related 

indemnifiable damage; and (ii) the Issuer has permitted Prosegur to exercise exclusive power in order to 

direct, at its complete discretion, the defense against the third-party claims at all instances and any and all 

negotiations held in this connection. 

In addition, under this indemnity commitment, Prosegur agreed also to indemnify the Issuer for any fine 

that could ultimately be imposed on the Issuer's subsidiary, Prosegur Servicios de Efectivo España, S.L.U., 

in the case initiated by the CNMC (see "Legal Proceedings"). 
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MATERIAL CONTRACTS 

The following is a summary of the main terms and conditions of all those contracts entered into by the 

Issuer or any of its subsidiaries which are considered material for the purposes of this Base Prospectus. 

Framework Agreement between Prosegur and the Issuer 

In order to comply with the Recommendation no. 2 of the Spanish Corporate Governance Code of Listed 

Companies (Código de Buen Gobierno de las Sociedades Cotizadas) (which provides that when the parent 

and a subsidiary are both listed companies they should accurately disclose (i) the business activities carried 

on by each of them and the potential business relationship that might exist between the companies, as well 

as between the listed subsidiary and the other companies of the group, and (ii) the mechanisms put in place 

to resolve potential conflicts of interest), on 17 February 2017 Prosegur and the Issuer entered into the 

Framework Agreement. It entered into force on 17 March 2017, and shall be in force (i) as long as Prosegur 

directly or indirectly holds a majority stake (greater than 50%) in the share capital of the Issuer, or (ii) even 

if that stake is equal to or less than 50% of its share capital, as long as more than half of the Directors of 

the Issuer are proprietary Directors appointed at the request of Prosegur. The termination of the Framework 

Agreement will not imply the termination of other contracts entered into by Prosegur and the Issuer, or 

entities of the Prosegur Group or the Group unless the corresponding contract state expressly otherwise. 

The Framework Agreement main provisions can be summarised as follows: 

 Definition of the area of activity of Prosegur and the entities of the Prosegur Group, on the one 

part, and the area of activity of the Issuer and entities of the Group, on the other part, based on the 

principle of protection of the corporate interest of the Issuer's minority shareholders. 

The Framework Agreement establishes that the Prosegur Group may carry out activities in the 

Cash business exclusively through the Group. 

The area of activity of the Group is limited to the Cash business and therefore neither the Issuer 

nor other companies of the Group may carry out activities in the Alarms and/or Security businesses. 

 Reciprocal non-compete obligations between the Prosegur Group and the Group, consisting of the 

following provisions: 

 Prosegur and the Issuer shall refrain from taking advantage of any business opportunity 

relating to, respectively, (i) Cash or (ii) Security or Alarms activities, and they shall inform 

the other party should they identify any such business opportunity in order that it may 

assess the convenience of carrying it out, and 

 In the context of any future acquisition of businesses, Prosegur and the Issuer shall offer 

to the other party the acquisition of any specific business units within such business that 

fall within the areas of, respectively, (i) Cash or (ii) Security or Alarms. Failing an 

agreement between the parties on the terms and conditions of the acquisition, the party 

which has been offered the acquisition of the business unit shall be entitled to appoint an 

independent expert to issue a valuation, and in the event of a discrepancy by the offering 

party, it shall be entitled to appoint a second independent expert, in which case the price 

shall be the average price between the price determined by each expert. At any time of the 

process, the party which has been offered the acquisition may reject it, in which case the 

other party shall divest the relevant business unit to a third party on no more favourable 

terms than those offered to the other Issuer. 

 Business related party transactions between the Group and the Prosegur Group. 

Other than transactions which simultaneously fulfil the conditions established by article 529 ter (h) 

of the Spanish Companies Act, all related party transactions between companies of the Group and 

companies of the Prosegur Group must be authorised by the Board of Directors, with the abstention 

of the proprietary Directors appointed by Prosegur, following a prior favourable report of the Audit 

Committee. 

 Certain obligations on the part of the Issuer to provide information to Prosegur so that the latter is 

able to fulfil its legal and contractual obligations and obligations against supervisory bodies. 
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 The framework in which related-party transactions between the Issuer and Prosegur shall be carried 

out, including the obligation to carry any such transactions on the most favourable terms that the 

party providing the good or service is offering in the market in respect of the same goods or services 

from time to time. 

 Duties of the Audit Committee in relation to related party transactions. 

The Audit Committee shall be in charge of, amongst others, information duties about related party 

transactions (see section "Management of the Issuer–Audit Committee"). 

License Agreement 

On 1 January 2017, Prosegur, as licensor, and the Issuer, as licensee, entered into the License Agreement. 

By virtue of it, Prosegur grants the Issuer, on an exclusive basis, a licence to use the "PROSEGUR" 

trademarks listed therein (the "Licensed Trademarks") to identify its Cash business within any of the 

jurisdictions, other than India, in which such trademarks are registered now or may be so in the future (the 

"Territories" and, each of them, a "Territory", as applicable). In this regard, Prosegur has an obligation 

to extend the Licensed Trademarks by renewing the registrations upon the Issuer's request and the Issuer is 

entitled to require Prosegur to register the Licensed Trademarks in new territories where the Group intends 

to provide Cash services, in which case Prosegur is obliged to apply for the registration of the relevant 

trademark in such new territory within one month. 

The Issuer is entitled to use the Licensed Trademarks in the Territories, on an exclusive basis in respect of 

the Cash business. Accordingly, Prosegur shall not use the Licensed Trademarks in the Territories, nor 

authorise third parties to do so, in respect of any Cash business. Prosegur however keeps the right to use 

(or authorise third parties to use) the Licensed Trademarks as well as any other signs or marks containing 

the word "PROSEGUR" or similar, to identify Security and Alarms businesses in any jurisdiction, including 

the Territories. In all cases, Prosegur remains the exclusive owner of the Licensed Trademarks and of any 

IP rights (derechos de propiedad intelectual e industrial) attached thereto. 

The License Agreement entitles the Issuer to sublicence the use of the Licensed Trademarks, but only in 

favour of any entity within the Group (hereinafter, in this section, a "Sublicensee").  Other than these 

sublicences, the Issuer is not entitled to dispose of, transfer, assign, charge, lien or grant any rights overs, 

the licence without the prior written consent of Prosegur. 

The License Agreement establishes the following early termination events: 

(i) if the Issuer does not actually and effectively use the Licensed Trademarks in a certain Territory 

during one consecutive year, Prosegur is entitled to partially revoke the licence in respect of such 

Territory on three-months' notice. 

(ii) by the Issuer, totally, on twelve-months' notice; 

(iii) by the Issuer, partially only and on three-months' notice, if it decides to change the trademarks for 

identifying Cash services in a certain Territory; 

(iv) by Prosegur, if the Issuer applies for the registration of any signs or marks coinciding (partially or 

totally) or similar to the Licensed Trademarks without Prosegur's prior consent or takes any actions 

which seriously harm or prejudice the distinctiveness of the Licensed Trademarks; 

(v) by Prosegur, if Prosegur ceases to control the Issuer, on twelve-months' notice; 

(vi) by either party for non-remedied serious breach of the other party's obligations under the License 

Agreement; and  

(vii) by either party, if the other party is declared insolvent or incurs in a liquidation event. 

In the event of termination of the License Agreement for any reason different from the events mentioned 

under sections (i), (ii) or (iii) above, the Issuer will benefit from a twelve-month transition period for the 

Issuer and the relevant Sublicensees to progressively cease to use the Licensed Trademarks. Said transition 

period will be shortened to six months if the License Agreement is terminated by Prosegur for serious 

breach by the Issuer. 
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Prosegur is obliged to make best efforts to maintain the validity of the Licensed Trademarks during the 

term of the License Agreement and, in particular, to pay the necessary registration fees. It must take as 

many actions as may be necessary for the maintenance of the registrations and must renew the registration 

of the Licensed Trademarks on expiry, if the relevant Licensed Trademark is being effectively used by the 

Issuer in the relevant Territory. 

In consideration for the use of the Licensed Trademarks under the License Agreement, the Issuer shall pay 

to Prosegur an amount (the "License Royalty") equal to the aggregated sublicence royalties (the 

"Sublicense Royalties") received by the Issuer from the Sublicensees under the sublicense agreements 

entered into between the Issuer and its subsidiaries. Sublicense Royalties reflect a trademark value 

commensurate to the utility that the trademark provides to the relevant Sublicensee.  A specific coefficient 

is applied to the Sublicense Royalties based on the correlation between the operating proceeds of the 

relevant Sublicensee from providing services to clients (other than Prosegur Group entities) and operating 

results of the relevant Sublicensee, excluding the Sublicense Royalty and any other applicable incentive 

that may affect its EBIT. 

Management Services Agreements 

On 1 August 2016 certain Prosegur Group companies (each a "PGA Company" and collectively the "PGA 

Companies") entered into certain management and support services agreements (jointly, the 

"Management Services Agreements") with some of the companies within the Group (the "Clients"). 

Pursuant to these agreements the PGA Companies provide certain management and support services (the 

"Services") to the Clients. 

Services agreements equivalent to the Management Services Agreements have also been entered into 

between the PGA Companies and several companies of the Prosegur Group. The objective of the PGA 

Companies is to procure all entities within the Prosegur Group (including the Clients) with management 

and support services though a professional and efficient-services provider shared structure, avoiding de-

synergies and duplication of functions. 

These Management Services Agreements form part of the Carve-out reorganisation of the Prosegur Group 

under the idea "one group, three businesses". The PGA Companies, therefore, provide these management 

and support services to the three business lines of the Prosegur Group, including the Group companies (the 

Clients) reducing costs in the whole Prosegur Group and each business line will only pay for the concrete 

services received. 

The management and support services to be provided under the Management Services Agreement include, 

as a summary, the following: 

 Human resources services (recruiting, remuneration, administration, training, payroll, talent 

management, etc.); 

 Legal services (legal advice, litigation management, M&A legal support, contracting, secretarial, 

etc.); 

 Tax, accounting and financial services (tax advice & management, tax litigation, accounting, 

payments and collections, budgeting, treasury, financial reporting, controlling, procurement, etc.); 

 Corporate development (M&A analysis, financials, valuation, transaction management, post-

acquisition integration, etc.); 

 Marketing and communication services (design and execution of internal and external 

communication plans, corporate image management, media management and planning, marketing 

activities with clients, business development, etc.); 

 IT support services (systems architecture and integration, design and implementation of projects, 

procurement of software and hardware, helpdesk, data warehouse, etc.); 

 Real estate management services (asset management, lease management, facility management, 

procurement of locations, etc.); 
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 Risk and insurance management services (internal risk control & audit procedures, vaults auditing, 

design of security measures, fleet management, policies management, negotiations with insurance 

companies, management of incidents, etc.); and 

 Monitoring of compliance policies services (compliance monitoring, training of personnel, 

management of protocols, etc.) 

Each PGA Company is a company whose object is the provision of Services to clients (both companies 

within the Group and within the Prosegur Group) except for Argentina, where the PGA Company also runs 

other (non-support related) activities.  The PGA Companies are also the owners of certain real estate assets 

and leased to the Issuer. See section "Material Contracts-Real estate lease agreements". 

Management Services Agreements have been entered into (i) with the Spanish PGA Company, both at the 

Issuer's and local subsidiaries' level (the "Spanish Management Services Agreements") and (ii) between 

the corresponding local PGA Company and the relevant Client(s), for each of the following jurisdictions: 

Portugal, France, Germany, Argentina, Uruguay, Paraguay, Mexico, Colombia, Peru and Chile. 

Particularities of the Spanish Management Services Agreements derive from the fact that the same PGA 

Company provides Services, simultaneously, at Prosegur Group, Issuer and operating Group companies' 

levels which require different Services in accordance with the respective business activity. This imposes 

certain specific cost-exclusion principles (described below) to avoid duplication. 

Except for some minor differences, all the Management Services Agreements contain the same main terms 

and conditions: 

 In rendering the Services, the PGA Companies may use their own material and human resources 

and third party service providers, including other subsidiaries within the Prosegur Group (non-

PGA Companies). 

 In consideration for the Services provided, each Client shall pay a fee (the "Total Fee") equal to 

its share of the total costs incurred by the relevant PGA Company plus a profit margin. This profit 

margin is currently 5%, in line with market standards. It will be revisited every three years to test 

its alignment with market standards. Any change to it, however, will only take effect if and from 

the time it has been agreed by the parties. 

 Where costs incurred by the PGA Company derive from the provision of Services by third-parties 

to the relevant Client (i.e., without the relevant PGA Company having participated in the provision 

of such Services other than by procuring them), such costs shall be charged by the PGA Company 

to the Client, entirely, without adding any profit margin. 

 The Management Services Agreements are in force from 1 August 2016 to 31 December 2021. 

Save for certain exceptions, the first three years of its term are mandatory. Following the 5-year 

initial term, the Management Services Agreements may be renewed for additional five-year periods 

by express prior agreement between the Parties. 

 The Management Services Agreements may only be early-terminated: 

(i) at any time (including within the first three years): (a) by written mutual agreement; or (b) 

for serious breach of the agreement, not remedied within 30 days; 

(ii) within the first three years of the five-year initial term, on twelve-months' notice served 

by the Client, if, between the annual aggregate amount of the Total Fees chargeable to the 

Group for each year 2017 and 2018 and said amount for the respective prior year (meaning, 

2016 (annualised) and 2017), there is an upward deviation equal or higher than 10% in the 

percentage that annual Total Fees represent over the annual consolidated revenues of the 

Group for the correspondent year (as established in the audited consolidated annual 

accounts); 

(iii) within the five-year initial term, at any time after the first three years have elapsed: (a) on 

twelve-month's prior notice served in writing by the relevant PGA Company to the Client, 
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if the Issuer ceases to form part of the Prosegur Group; or (b) on twelve-month's prior 

notice served in writing by the Client without need for justification; and 

(iv) after the five-year initial term has elapsed, by any party to the Management Services 

Agreement on twelve-months' notice. 

These Management Services Agreements have been established as long term agreements to give stability 

to the Issuer and, also, to avoid the potential contingencies and disruptions for the Issuer associated with 

creating a complete management and support department, including hiring new personnel. Simultaneously, 

as the Prosegur Group needed to make material investments in order to set up the structure for the provision 

of the services, the termination of the Management Services Agreements by the Issuer within the first three 

years of the ten-year initial term has been limited to the event of a material increase of cost for the Issuer, 

as explained above. 

The foregoing Management Services Agreement scheme applies for all the companies within the Group 

except for those located in Brazil and in Australia. 

In Brazil, instead of a management services agreement, and following market practice in Brazil, Prosegur 

Brasil will enter into, after completion of the Brazilian Security Business Sale Agreement, a cost-sharing 

agreement with the Prosegur Group subsidiary acquiring the Brazilian Security business to share and 

apportion on principles equivalent to those in the Management Services Agreement but on a no-margin 

basis, the cost associated with these management and support activities. 

In Australia, the Prosegur Group does not carry any activity other than the Cash business carried out by the 

Group through the Australian subsidiaries. As a result, there has never been a shared management and 

support structure in Australia. The Australian subsidiaries of the Group employ the personnel required to 

perform management and support activities internally and do not outsource them to third-party providers. 

Real estate lease agreements 

In addition to the real estate sub-lease agreements in relation to the buildings located at calle Pajaritos 24 

and Santa Sabina 8, both in Madrid (see section "Description of the Issuer - Related Party Transactions"), 

certain Group subsidiaries, as lesees, and the PGA Companies of their respective jurisdiction, as lessors, 

have entered into lease agreements by virtue of which the relevant PGA Company leases to each Company's 

subsidiary, certain real estate assets that it owns and the subsidiary occupies and uses them, whether for 

operational purposes only or otherwise (offices), within the particular jurisdiction (the "RE Lease 

Agreements"). 

The main terms and conditions of the RE Lease Agreements are common to all of them except where 

different conditions (which are considered as not material for these purposes) were required to comply with 

applicable law in the jurisdiction where the property is located. Such common terms and conditions are the 

following: 

(i) Mandatory term of 5 years. Following the 5-year initial term, the RE Lease Agreements may be 

renewed for additional five-year periods by express prior agreement between the parties. 

(ii) If Prosegur ceases to control the Issuer, the relevant lease agreement will remain in force. The 

relevant parties may however terminate the lease agreement in such circumstances, but only in 

relation to properties which the Issuer's subsidiary does not use for operational purposes by twelve-

months' prior notice. 

(iii) The monthly rent corresponding to each particular real estate asset has been calculated on an arm's 

length basis. It will be revised annually or otherwise in accordance with applicable law and practice 

in the jurisdiction where the property is located. Following the first five years of the lease term, the 

lessor will be entitled to review the monthly rent to align it with market standards. 

(iv) Deposits and/or other guarantees exist only were required under local applicable law. 

(v) Costs of supplies (electricity and other utilities) and any other costs derived from the use of the 

properties (taxes) are borne by the lessee, same as costs derived from works or changes to the 

premises which implementation may be required pursuant to regulatory amendments. Structural 
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works on the contrary (i.e., works needed to keep the property suitable for use) are borne by the 

relevant PGA Company. 

Brazilian Security Business Sale Agreement 

On 31 December 2016 (the "Signing Date"), the Issuer's subsidiaries TSR Participações Societárias S.A. 

(currently named Prosegur Serviços e Participaçoes Societarias S.A. ("TSR")) and Prosegur Brasil, 

amongst others, entered into a shares purchase and sale agreement pursuant to which TSR agreed to sell to 

a Prosegur's subsidiary, Prosegur Global SIS, S.L. ("Prosegur Security Brazil"), its shares in Yasuhiko 

Empreendimientos e Participaçoes, S.A. (currently named Segurpro Vigilancia Patrimonial S.A.  

("Segurpro")) for the transfer of the Brazilian Security business to the Prosegur Group, subject to the 

following conditions precedent (the "Conditions Precedent"): 

(i) completion of a partial spin-off of Prosegur Brasil (which operates the Brazilian Cash business and 

the Brazilian Security business), by virtue of which Prosegur Brasil will transfer the Brazilian 

Security business (i.e. the assets and liabilities corresponding to the Security activities held by 

Prosegur Brasil, including, without limitation, contracts with clients, licences and employees, as 

listed in the Brazilian Security Business Sale Agreement (the "Brazilian Security Business")) to 

Segurpro (the "Spin-Off"). After the Spin-Off, Prosegur Brasil will operate the Brazilian Cash 

Business only and Segurpro will operate the Brazilian Security Business; 

(ii) completion of the administrative procedures (a) regarding the Spin-Off; (b) for Segurpro to be 

suitable for operating the Brazilian Security Business; and (c) for the sale shares in Segurpro before 

the competent body of the Ministry of Justice of Brazil. 

On 2 November 2017, the Brazilian Security Business Sale Agreement was amended to reflect certain 

adjustments required to facilitate the implementation (from a practical perspective) of the Spin-Off. For 

example, an amendment has been made to provide for a Brazilian subsidiary of Prosegur Brasil to subscribe 

for shares in Segurpro in order to capitalise it prior to the Spin-Off effective date, as required for the Spin-

Off registration. As a result, a subsequent amendment has been made to provide for TSR’s obligation to 

transfer shares in Segurpro, to be of 100% of shares then held as opposed to 100% of the company's shares. 

The parties have agreed to make best efforts to cause the Conditions Precedent be satisfied no later than 31 

December 2017, although the delay in the fulfilment of all or part of the Conditions Precedent will not 

affect the validity of the Brazilian Security Business Sale Agreement. It shall only be terminated if the 

parties receive a final decision, granted by the competent governmental authorities, stating that any and/or 

all of the transactions contemplated therein are not approved. In such case, the parties shall negotiate in 

good-faith another structure permitted by law that may be used to implement the segregation of the 

Brazilian Security Business from Prosegur Brasil. 

The Brazilian Security Business Sale Agreement provides that for as long as it remains in force all the 

business risks, liabilities and contingencies relating to the Brazilian Security Business are to be fully 

assumed by Prosegur Security Brazil. Even in the event of termination of the Brazilian Security Business 

Sale Agreement as described above, Prosegur Security Brazil will still keep Prosegur Brasil fully harmless. 

To that end Prosegur Security Brazil has agreed irrevocably and unconditionally to keep TSR and Prosegur 

Brasil (including its officers) fully harmless with respect to such risks, liabilities and contingencies whether 

arising before, on or after the Signing Date. Additionally, Prosegur itself intervenes as guarantor and 

unconditionally and irrevocably guarantees the due and punctual performance and observance by Prosegur 

Security Brazil of all its obligations under the Brazilian Security Business Sale Agreement, waiving any 

rights it may have to require them to proceed against any other person before claiming from Prosegur. 

Closing of the transaction shall take place on the date which is the last business day of the calendar month 

in which all the Conditions Precedent have been duly satisfied (the "Closing Date"). 

The purchase price of the shares is €18.4 million plus interest in arrears at the annual rate of 1%, due as 

from the Signing Date until the Closing Date (the "Purchase Price"), and shall be fully paid to TSR on the 

Closing Date. 

Notwithstanding the need to satisfy the Conditions Precedent to formalise the transfer of the Brazilian 

Security Business on the Closing Date, the parties thereof undertook to economically implement such 

transfer as from the Signing Date. 
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As a result of the above, as from the Signing Date the Brazilian Security Business is being managed, to the 

fullest extent permitted by law, by Prosegur Security Brazil at its own benefit and risk. Additionally, the 

parties have to that end agreed that any profits of the Brazilian Security Business verified in the financial 

statements to be prepared by Segurpro as of Closing Date and accrued as from the financial statements 

prepared by Prosegur Brasil as of the Signing Date, shall correspond in full to Prosegur Security Brazil 

without entitling TSR to any further payment. Equally, any losses of the Brazilian Security Business 

verified in the referred financial statements and accrued as from the Signing Date shall be borne by Prosegur 

Security Brazil entirely and will not entitle it to any price reduction. Finally, the parties have also agreed 

on a cash flow compensation mechanism to keep the Brazilian Cash Business harmless with respect to any 

cash consumption of the Brazilian Security Business. Prosegur Security Brazil shall compensate TSR on a 

quarterly basis as from the Singing Date, for any net cash consumed by the Brazilian Security Business 

(i.e., negative differences evidenced in the quarterly statements of cash flow to be prepared by Prosegur 

Brasil for each quarter from the Signing Date until the Closing Date). If on the contrary the Brazilian 

Security Business generates cash in excess of what it consumes, (i.e., positive differences (if any) in the 

quarterly statements of cash flow), such cash will be included and form part of the assets of the Spin-Off. 

Finally, the parties have also agreed on a cash flow financing mechanism to isolate the Brazilian Cash 

Business from any cash consumption of the Brazilian Security Business. The Prosegur Group finances any 

cash consumption of the Brazilian Security Business in excess of its cash generation under a specific credit 

line agreement, which rights (in parciular drawdown rights) and obligations (in particular, interests accrued) 

form part of the Spin-Off. If the Brazilian Security Business generates cash in excess of what it consumes, 

such cash will also form part of the assets of the Spin-Off. 

To allow the above-mentioned management of the Brazilian Security Business by Prosegur Security Brazil, 

TSR undertakes to instruct any officers of Prosegur Brasil and/or Segurpro to follow any instructions given 

by Prosegur Security Brazil in connection with the Brazilian Security Business, as long as such acts are 

permitted by law. Prosegur Security Brazil assumes full responsibility for any and all liabilities arising from 

actions relating to the Brazilian Security Business and agrees to keep TSR, Prosegur Brasil and their 

relevant officers indemnified and fully harmless in this respect. 

Furthermore, as from the Signing Date and until the Closing Date, TSR has undertaken to instruct Prosegur 

Brasil and/or Segurpro, and its officers not to adopt or carry-out any of the following (in respect of the 

Brazilian Security Business only), unless with the Prosegur Security Brazil's prior written request: (i) 

issuance, sale or encumbrance of any shares of Segurpro, or any securities convertible into, exchangeable 

for, or evidencing the right to subscribe for shares in Segurpro; (ii) declaration or payment of any dividend 

or interests on share capital of Segurpro; (iii) acquisition, sale, transfer, lease, license or the creation of any 

kind of lien or encumbrance on real estate property or movable assets of Prosegur Brasil (to the extent 

relating to the Brazilian Security Business) or Segurpro, as applicable; (iv) only with respect to Segurpro, 

acquisition of any business entity (such as a limited liability company or a corporation), by merger or 

consolidation, purchase of substantial assets or equity interests, or by any other manner, in a single 

transaction or a series of related transactions; (v) change in any method of accounting (to the extent relating 

to the Brazilian Security Business), except as required by Brazilian GAAP or auditing practice; (vi) 

execution of any agreement for the deferral or adjournment of tax debts (to the extent relating to the 

Brazilian Security Business) that may result in any liability or future contingencies to Segurpro; (vii) 

execution of bills of exchange, payment checks, payment orders, agreements and any other document that 

imposes/implies any kind of liability to Prosegur Brasil or Segurpro (to the extent relating to the Brazilian 

Security Business), as applicable or which is not reflected in the financial statements of Prosegur Brasil 

and/or of Segurpro, as applicable; (viii) granting of any kind of guarantee, in any amount, in favour of third 

parties (to the extent relating to the Brazilian Security Business). For the avoidance of any doubt, the parties 

expressly agreed that the aforementioned restrictions is only applicable in respect of the Brazilian Security 

Business, and therefore the Brazilian Security Business Sale Agreement does not prevent Prosegur Brasil 

from performing such acts in respect of Cash business or other activities. 

Financing arrangements 

As of 31 December 2016, the Issuer's gross financial liabilities amounted to €722 million pursuant to certain 

financing arrangements entered into with different financial institutions by either the Issuer or any of its 

subsidiaries within the Group. It includes €32.2 million of debt with non-financial institutions as deferred 

payments of acquisitions. 

A description of the main financing arrangements entered into by the Issuer follows. 
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Loan Agreement 

On 20 December 2016, the Issuer entered into the Loan Agreement for the amount of €600 million. The 

Loan Agreement shall be in force for a term of three years from its execution (i.e. until 20 December 2019) 

and shall be repaid in its entirety upon termination. 

The entire amount of the Loan Agreement has been drawndown by the Issuer prior to the date of this Base 

Prospectus. 

The Loan Agreement will bear annual interest at EURIBOR plus a margin. The margin that applies to the 

RCF is determined in accordance with a ratchet based on the following: 

(i) If none of the credit rating agencies established in the agreement provide a rating in connection 

with the Issuer's unsecured senior debt, the margin will be calculated by reference to the 

compliance with the financial ratio net financial debt/EBITDA ratio as defined under the RCF. 

(ii) If the credit rating agencies established in the agreement provide a rating in connection with the 

Issuer's unsecured senior debt, the margin will be according to the established rating grid. 

The initial and current interest applicable is EURIBOR plus a margin below 1%. 

The terms and conditions of the Loan Agreement include certain customary financial covenants, including 

compliance with the financial ratios described below, as well as, certain non-financial undertakings vis-à-

vis the lenders, such as (i) reporting obligations to the lenders; (ii) acceleration of the loan triggered by, 

amongst others, breach of payment obligations under the Loan Agreement, false representation, insolvency, 

litigation and/or cross-defaults; and (iii) limitations to the ability of the Issuer, and certain of its affiliates 

acting as guarantors under the Loan Agreement, to incur in certain indebtedness, create security over their 

assets, dispose in any manner of their assets, grant any kind of financing, carry out corporate restructurings, 

initiate any action related to insolvency proceedings or change the general nature of their business, unless 

otherwise permitted under the Loan Agreement. Payments of dividends are not restricted under the Loan 

Agreement. 

The financial ratios that the Issuer has to comply with under the Loan Agreement are the following: 

 Net financial debt/EBITDA ratio: Below or equal to 3.50x. 

 EBITDA/Net finance costs ratio: above 5.00x. 

The Loan Agreement is guaranteed by the following subsidiaries of the Issuer: Prosegur Brasil, 

Transportadora de Caudales Juncadella, S.A. and Compañía de Seguridad Prosegur, S.A. 

The Loan Agreement sets out customary events of default including, amongst others, non-payment on the 

due date, failure to comply with the financial covenants, misrepresentation, cross default, insolvency and 

occurrence of a material adverse effect. 

Under the terms of the Loan Agreement, the Issuer will have to pay immediately any outstanding amount 

under the Loan Agreement in case of a change of control non-authorised by the majority of the lenders. For 

the purposes of the Loan Agreement, "change of control" currently means: 

 Prosegur is no longer 50.01% owner (directly or indirectly) of the share capital or voting rights of 

the Issuer; or 

 Ms. Helena Revoredo is no longer 50.01% owner (directly or indirectly) of the share capital or 

voting rights of Prosegur. 

The Loan Agreement is governed by Spanish law and any dispute derived therein shall be subject to the 

Courts of the city of Madrid. 

Revolving Credit Facility 

On 10 February 2017, the Issuer entered into the RCF. The RCF shall be in force for a term of five years 

from its execution and shall be repaid upon termination for the outstanding amounts at that time. 
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Interest is payable on the loans under the RCF at a floating rate equal to EURIBOR, plus a margin. The 

margin that applies to the RCF is determined in accordance with a ratchet based on: 

(i) If none of the credit rating agencies established in the agreement provide a rating in connection 

with the Issuer's unsecured senior debt, the margin will be calculated by reference to the 

compliance with the financial ratio net financial debt/EBITDA ratio as defined under the RCF. 

(ii) If the credit rating agencies established in the agreement provide a rating in connection with the 

Issuer's unsecured senior debt, the margin will be according to the established rating grid. 

The initial and current interest applicable to the RCF is Euribor plus a margin below 1%. 

The RCF contains covenants by, and restrictions on, the Issuer, subject to certain agreed exceptions, which 

are typical for facilities of this type including: specific corporate restructurings and transactions carried out 

in its ordinary course of business. Further, payments of dividends are not restricted under the RCF. 

The RCF requires that the Issuer complies with the following financial ratios: 

 Net financial debt/EBITDA ratio: below to 3.5x. 

 EBITDA/Net finance costs ratio: above 5.00x. 

The RCF is guaranteed by certain subsidiaries of the Issuer: Prosegur Brasil, Transportadora de Caudales 

Juncadella, S.A. and Compañía de Seguridad Prosegur, S.A. 

The RCF sets out customary events of default including, amongst others, non-payment on the due date, 

failure to comply with the financial covenants, misrepresentation, cross default, insolvency and occurrence 

of a material adverse change. 

According to the terms and conditions of the RCF, the Issuer will have to pay immediately any outstanding 

amounts thereunder in case of a change of control non-authorised by the majority of the financial creditors. 

For the purposes of the RCF, "change of control" currently means: 

 Prosegur is no longer 50.01% owner (directly or indirectly) of the share capital or voting rights of 

the Issuer; or 

 Ms. Helena Revoredo is no longer 50.01% owner (directly or indirectly) of the share capital or 

voting rights of Prosegur. 

The RCF is governed by Spanish law and any dispute derived therein shall be subject to the Courts of the 

city of Madrid. 

Syndicated loan (Australia) 

On 24 April 2017, the Issuer arranged a three-year syndicated financing facility through its subsidiary 

Prosegur Australia Investments Pty, for the sum of 70 million Australian dollars. As of today total capital 

utilised under the loan amounted to 70 million Australian dollars. 

Interest is payable on the loan at a floating rate equal to BBSY, plus a margin. The margin that applies to 

the loan is determined in accordance with a ratchet based on the following: 

(i) If none of the credit rating agencies established in the agreement provide a rating in connection 

with the Issuer's unsecured senior debt, the margin will be calculated by reference to the 

compliance with the financial ratio net financial debt/EBITDA ratio as defined under the loan. 

(ii) If the credit rating agencies established in the agreement provide a rating in connection with the 

Issuer's unsecured senior debt, the margin will be according to the established rating grid. 

The initial and current interest applicable to the loan is BBSY plus a margin below 1.5%. 

The loan contains covenants by, and restrictions on, the Issuer, subject to certain agreed exceptions, which 

are typical for facilities of this type. 
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The loan requires that the Issuer complies with the following financial ratios: 

 Net financial debt/EBITDA ratio: below to 3.5x. 

 EBITDA/Net finance costs ratio: above 5.00x. 

The loan is guaranteed by certain subsidiaries of the Issuer: Prosegur Australia Holdings, Prosegur Australia 

Pty and Prosegur Technology Pty. 

According to the terms and conditions of the loan, the Issuer will have to pay immediately any outstanding 

amounts thereunder in case of a change of control non-authorised by the majority of the financial creditors. 

For the purposes of the loan, "change of control" currently means Prosegur is no longer 50.01% owner 

(directly or indirectly) of the share capital or voting rights of the Issuer. 

The loan is governed by the laws of New South Wales (Australia). 

Loan with financial institutions (South Africa) 

On 6 July 2017, the Issuer assumed as new borrower the transfer of a loan initially signed by Prosegur on 

29 January 2016. The loan was signed in order to partially finance the subscription of shares representing 

33.33% of the share capital of SBV. Prosegur took out a 4-year bullet loan on, for a sum of ZAR 272 

million.  

Interest is payable on the loan at a floating rate equal to JIBAR, plus a fixed margin below 1.5%. 

The loan contains covenants by, and restrictions on, the Issuer, subject to certain agreed exceptions, which 

are typical for facilities of this type. 

The loan requires that the Issuer complies with the following financial ratios: 

 Net financial debt/EBITDA ratio: below or equal to 3.5x. 

 EBITDA/Net finance costs ratio: above 5.00x. 

According to the terms and conditions of the loan, the Issuer will have to pay immediately any outstanding 

amounts thereunder in case of a change of control non-authorised by the majority of the financial creditors. 

For the purposes of the loan, "change of control" currently means: 

 Prosegur is no longer 50.01% owner (directly or indirectly) of the share capital or voting rights of 

the Issuer; or 

 Ms. Helena Revoredo is no longer 50.01% owner (directly or indirectly) of the share capital or 

voting rights of Prosegur. 

The loan is governed by English law. 

Material services agreements with clients 

As part of its ordinary course of business, the Group, through the different subsidiaries in each jurisdiction, 

enters into services agreements with its clients for the provision of all or part of the different services 

comprised within the Cash business, in each case, on terms and conditions adapted to the regulations and 

market practice applicable in the relevant jurisdiction. 

As at 31 December 2016, there were ten services agreements entered into by the Group with different clients 

which are considered material for the business of the Issuer as each of them represented over €25 million 

of consolidated revenues of the Cash business for the year ended 31 December 2016 and, in aggregate, 

represented approximately 33% of the total consolidated revenues of the Cash business for the same period 

(the "Material Client Services Agreements"). 

All of the Issuer's counterparties under the Material Client Services Agreements are leading entities in the 

banking and financial sector. 
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Pursuant to the terms and conditions of the Material Client Services Agreements, the relevant subsidiary of 

the Group undertakes to render to the client certain services comprised within the Cash business. 

Summarised below are the services rendered by the Group to its clients under most of the Material Client 

Services Agreements: 

 transport services and pick-up of funds (national and foreign currency) or other securities and 

valuables between financial institutions, public or private, and/or public institutions and the offices 

and premises of the customers; 

 counting, processing, fitness determination, custody, preparation and delivery of notes and coins 

and ATM replenishment; 

 ATM management, including forecasting, and technical assistance; and 

 safekeeping. 

Most of the Material Client Services Agreements expressly include the obligation of the service provider 

to comply with the relevant insurance coverages required by law in order to partially guarantee the value 

of the cash and other valuables processed when rendering the services. 

Four of the Material Client Services Agreements are entered into for an indefinite term and each party 

thereto is entitled to early terminate the agreement without cause by serving prior notice to the other party. 

Most of the remaining six Material Client Services Agreements are entered into for an average term of two 

and a half years, this without prejudice to the relevant renewal and extension provisions set forth therein, 

which generally contemplates automatic annual renewals once the initial term is ended. 

All of the Material Client Services Agreements include market standard grounds for early termination such 

as loss of the relevant administrative authorisations or infringement of the required insurance coverages. 

Joint venture agreements 

India 

On 10 February 2012, Prosegur entered into a 49% joint venture with the partner SIS India. Prosegur's 

rights and interests in SIS Cash Services Private Ltd (the joint venture) have been assigned to the Issuer 

pursuant to the Carve-out. Rights and interests in the joint venture are freely transferable by both joint 

venture partners only to their respective affiliates. If the Issuer intended to transfer its interest in the joint 

venture to a third party, SIS India would hold a preferential acquisition right. SIS India cannot transfer its 

interest in the joint venture, other than in the context of a public offering of the joint venture's shares to 

occur before 1 January 2018 (in which case the Issuer holds anti-dilution rights) or to the Issuer, in 

accordance with SIS India's liquidity rights described below. 

The Issuer has an option (exercisable at any time) to acquire an additional 2% of the joint venture currently 

owned by a third party at a price determined on the basis of the joint venture's EBITDA at the time of 

exercise (subject to foreign ownership limitations under Indian law, which currently would not allow the 

Issuer to hold a controlling interest in the joint venture). As of 31 December 2016, the price payable by the 

Issuer should it exercise the option would be less than €1 million. The Issuer has no right to call (i.e., to 

require it to sell) SIS India's shares in the joint venture. On the other hand, SIS India's liquidity rights enable 

it to require the Issuer to buy SIS India's shares in the joint venture. SIS India can first exercise its right to 

require the Issuer to buy SIS India's shares on 1 January 2018 (provided there has not been an initial public 

offering of the joint venture's shares before that date) and such right expires on 31 December 2025. As with 

the Issuer's option, the price at which SIS India could require the Issuer to purchase SIS India's shares in 

the joint venture would be based on the joint venture's EBITDA at the time of exercise and as of the date 

of this Base Prospectus, it is estimated that the price would not be considered a significant amount for the 

Issuer. If Indian law does not allow the Issuer to acquire SIS India's shares, upon exercise of its liquidity 

rights, the Issuer would be required to make an interest-free loan to SIS India in an amount equal to the sale 

price of the shares, which would be pledged to guarantee the loan. The Issuer would then have an option to 

acquire those shares when Indian law so permits. Cancellation of the loan would constitute payment for the 

shares. 
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South Africa 

On 25 February 2016 the Prosegur Group subscribed a 33.33% interest in the capital of SBV, the leading 

Cash company in terms of revenues in South Africa (source: internal estimates), for €18.3 million. As a 

result of that transaction Prosegur became SBV's largest partner. 

Prosegur assigned its interest in SBV to the Issuer on 25 April 2016 pursuant to the Carve-out. Interests in 

the joint venture are freely transferable by partners only to their respective affiliates. No partner may dispose 

of its interests in the joint venture without first offering them to the remaining partners, who will be entitled 

to acquire pro rata to their shareholding. If these pre-emptive rights are not exercised, interests can only be 

transferred to a third party with the prior consent of a reinforced majority (three out of the four partners). 

Pre-emptive rights deviate from strict pro rata rules to allow the Issuer to reach a 50% interest where one 

partner has already divested and a second one is willing to, if the Issuer does at that time hold less than a 

50% interest. The Issuer has an option (exercisable between 25 February 2019 and 25 February 2021, 

provided that it does not by then hold in excess of 50% of the shares) to require SBV to buy back its 33.33% 

interest, which exercise is guaranteed by the rest of partners. The price payable by SBV would be equal to 

the subscription price paid by the Issuer €(18.3) million plus an annual market interest rate. In addition, 

should the Issuer have, by the time of exercise of the put option, acquired additional shares from any of the 

other partners, it will simultaneously have the right to require the partner from which it acquired such shares 

to repurchase these, for a price equal to the purchase price paid plus an annual market interest rate. 

SBV and Prosegur entered into a technology and intellectual property agreement under which Prosegur 

under took to provide or procure the provision by affiliates (including the Issuer) of licensed know-how 

and technology to the joint venture. As of the date of this Base Prospectus, licensed know-how and 

technology are provided to SBV by the Issuer. If the Issuer commits and does not remedy a material breach 

of the agreement before 25 February 2019, SBV has an option to call and buy back the Issuer's 33.33% 

interest, as well as an option to require any partner from which the Issuer may have acquired additional 

shares, to repurchase these, for a price equal to the subscription price and the purchase price paid, 

respectively, by the Issuer, plus an annual market interest rate. 
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TAXATION 

The following is a general description of certain EU and Spanish and United States tax considerations 

relating to the Notes. It does not purport to be a complete analysis of all tax considerations relating to the 

Notes, whether in those countries or elsewhere. Prospective purchasers of Notes should consult their own 

tax advisers as to which countries' tax laws could be relevant to acquiring, holding and disposing of Notes 

and receiving payments of interest, principal and/or other amounts under the Notes and the consequences 

of such actions under the tax laws of those countries. This summary is based upon the law as in effect on 

the date of this Base Prospectus and is subject to any change in law that may take effect after such date. 

Taxation in Spain 

The following is a general description of certain Spanish tax considerations. The information provided 

below does not purport to be a complete summary of tax law and practice currently applicable in the 

Kingdom of Spain and is subject to any changes in law and the interpretation and application thereof, 

which could be made with retroactive effect. 

1. Introduction 

This information has been prepared in accordance with the following Spanish tax legislation in 

force at the date of this Base Prospectus: 

(a) of general application, Additional Provision One of Law 10/2014, of 26 June on the 

management, supervision and solvency of credit institutions ("Law 10/2014"), as well as 

Royal Decree 1065/2007, of 27 July establishing information obligations in relation to 

preferential holdings and other debt instruments and certain income obtained by 

individuals resident in the European Union and other tax rules, as amended ("Royal 

Decree 1065/2007"); 

(b) for individuals with tax residency in Spain who are personal income tax ("Personal 

Income Tax") tax payers, Law 35/2006, of 28 November on Personal Income Tax and on 

the partial amendment of the Corporate Income Tax Law, Non Residents Income Tax Law 

and Wealth Tax Law as amended (the "Personal Income Tax Law"), and Royal Decree 

439/2007, of 30 March promulgating the Personal Income Tax Regulations as amended 

along with Law 19/1991, of 6 June on Wealth Tax as amended and Law 29/1987, of 18 

December on Inheritance and Gift Tax; 

(c) for legal entities resident for tax purposes in Spain which are corporate income tax 

("Corporate Income Tax") taxpayers, Law 27/2014 Corporate Income Tax Law as 

amended, and Royal Decree 634/2015, of 10 July promulgating the Corporate Income Tax 

Regulations, as amended, (the "Corporate Income Tax Regulations"); and 

(d) for individuals and legal entities who are not resident for tax purposes in Spain and are 

non- resident income tax ("Non-Resident Income Tax") taxpayers, Royal Legislative 

Decree 5/2004, of 5 March promulgating the Consolidated Text of the Non-Resident 

Income Tax Law as amended (the "NRIT Law"), and Royal Decree 1776/2004, of 30 July 

promulgating the Non-Resident Income Tax Regulations as amended along with Law 

19/1991, of 6 June on Wealth Tax as amended and Law 29/1987, of 18 December on 

Inheritance and Gift Tax. 

Whatever the nature and residence of the holder of a beneficial interest in the Notes (each, a 

"Beneficial Owner"), the acquisition and transfer of the Notes will be exempt from indirect taxes 

in Spain, for example exempt from transfer tax and stamp duty, in accordance with the consolidated 

text of such tax promulgated by Royal Legislative Decree 1/1993, of 24 September, and exempt 

from value added tax, in accordance with Law 37/1992, of 28 December regulating such tax. 

2. Individuals with Tax Residency in Spain 

2.1 Individual Income Tax (Impuesto sobre la Renta de las Personas Físicas) 

Payments of income deriving from the transfer, redemption or repayment of the Notes constitute a 

return on investment obtained from the transfer of own capital to third parties in accordance with 
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the provisions of Section 25.2 of the Personal Income Tax Law, and must be included in each 

investor's taxable savings and taxed at the tax rate applicable from time to time, currently 19 per 

cent. for taxable income up to €6,000, 21 per cent. for taxable income between €6,000.01 and 

€50,000, and 23 per cent. for taxable income exceeding €50,000. 

According to Section 44.5 of Royal Decree 1065/2007, the Issuer will make interest payments to 

individual holders who are resident for tax purposes in Spain without withholding provided that 

the relevant information about the Notes set out in Annex I is submitted by the Fiscal Agent in a 

timely manner. If the Fiscal Agent fails or for any reason is unable to deliver the required 

information in the manner indicated, the Issuer will withhold at the general rate applicable from 

time to time (currently 19 per cent.), and the Issuer will pay the relevant additional amounts as will 

result in receipt by the Noteholder of such amounts as would have been received by them had no 

such withholding or deduction been required. In addition, income obtained upon transfer, 

redemption or exchange of the Notes may also be paid without withholding. 

2.2 Wealth Tax (Impuesto sobre el Patrimonio) 

According to Wealth Tax regulations and subject to any exceptions provided under relevant 

legislation in an autonomous region (Comunidad Autónoma), the net worth of any individuals with 

tax residency in Spain up to the amount of EUR 700,000 is not subject to Wealth Tax in respect of 

the tax year 2017. Therefore, they should take into account the value of the Notes which they hold 

as at 31 December in year 2017, the applicable rates ranging between 0.2 per cent. and 2.5 per cent. 

In accordance with article 4 of Royal Decree-Law 3/2016, of 2 December, a full exemption on Net 

Wealth Tax would apply in 2018 unless such exemption is revoked. 

2.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals with tax residency in Spain who acquire ownership or other rights over any Notes by 

inheritance, gift or legacy will be subject to inheritance and gift tax in accordance with the 

applicable Spanish regional or federal rules. 

3. Legal Entities with Tax Residency in Spain 

3.1 Corporate Income Tax (Impuesto sobre Sociedades) 

Payments of income deriving from the transfer, redemption or repayment of the Notes constitute a 

return on investments for tax purposes obtained from the transfer to third parties of own capital 

and must be included in the taxable income of legal entities with tax residency in Spain for in 

accordance with the rules for Corporate Income Tax. Such income will be subject to Corporate 

Income Tax at the current general rate of 25 per cent. 

In accordance with Section 44.5 of Royal Decree 1065/2007, of 27 July, there is no obligation to 

withhold on income payable to Spanish Corporate Income Tax taxpayers (which for the sake of 

clarity, include Spanish tax resident investment funds and Spanish tax resident pension funds). 

Consequently, the Issuer will not withhold on interest payments to Spanish Corporate Income Tax 

taxpayers provided that the relevant information about the Notes set out in Annex I is submitted 

by the Fiscal Agent in a timely manner. If the Fiscal Agent fails or for any reason is unable to 

deliver the required information in the manner indicated, the Issuer will withhold at the general 

rate applicable from time to time (currently 19 per cent.), and the Issuer will pay the relevant 

additional amounts as will result in receipt by the Noteholder of such amounts as would have been 

received by them had no such withholding or deduction been required. 

3.2 Wealth Tax (Impuesto sobre el Patrimonio) 

Spanish resident legal entities are not subject to Wealth Tax. 

3.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Legal entities with tax residency in Spain which acquire ownership or other rights over the Notes 

by inheritance, gift or legacy are not subject to inheritance and gift tax and must include the market 

value of the Notes in their taxable income for Spanish Corporate Income Tax purposes. 
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4. Individuals and Legal Entities with no Tax Residency in Spain 

4.1 Non-Resident Income Tax (Impuesto sobre la Renta de No Residentes) 

(a) Non-Spanish resident investors acting through a permanent establishment in Spain 

Ownership of the Notes by investors who are not resident for tax purposes in Spain will 

not in itself create the existence of a permanent establishment in Spain. 

If the Notes form part of the assets of a permanent establishment in Spain of a person or 

legal entity who is not resident in Spain for tax purposes, the tax rules applicable to income 

deriving from such Notes are the same as those for Spanish Corporate Income Tax 

taxpayers. 

(b) Non-Spanish resident investors not acting through a permanent establishment in Spain 

Payments of income deriving from the transfer, redemption or repayment of the Notes, 

obtained by individuals or entities who have no tax residency in Spain, and which are Non-

Resident Income Tax taxpayers with no permanent establishment in Spain, are exempt 

from such Non-Resident Income Tax on the same terms laid down for income from public 

debt. In order to be eligible for the exemption from Non-Resident Income Tax, certain 

requirements must be met, including the provision by the Fiscal Agent of certain 

information relating to the Notes, in a timely manner as detailed under "Information about 

the Notes in Connection with Payments" as laid down in section 44 of Royal Decree 

1065/2007. If the Fiscal Agent fails or for any reason is unable to deliver the required 

information in the manner indicated, the Issuer will withhold at the general rate applicable 

from time to time (currently 19 per cent.), and the Issuer will pay the relevant additional 

amounts as will result in receipt by the Noteholder of such amounts as would have been 

received by them had no such withholding or deduction been required. 

4.2 Wealth Tax (Impuesto sobre el Patrimonio) 

Individuals resident in a country with which Spain has entered into a double tax treaty in relation 

to the Wealth Tax would generally not be subject to such tax. Otherwise, non-Spanish resident 

individuals whose properties and rights located in Spain, or that can be exercised within the Spanish 

territory exceed EUR700,000 would be subject to Wealth Tax, the applicable rates ranging between 

0.2 per cent. and 2.5 per cent. 

However, non-Spanish resident individuals will be exempt from Wealth Tax in respect of the Notes 

which income is exempt from Non-Resident Income Tax as described above. 

Individuals that are not resident in Spain for tax purposes but who are resident in an EU or 

European Economic Area member State may apply the rules approved by the autonomous region 

where the assets and rights with more value (i) are located, (ii) can be exercised or (iii) must be 

fulfilled. 

In accordance with article 4 of Royal Decree-Law 3/2016, of 2 December, a full exemption on Net 

Wealth Tax would apply in 2018 unless such exemption is revoked. 

4.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals who do not have tax residency in Spain who acquire ownership or other rights over the 

Notes by inheritance, gift or legacy, and who reside in a country with which Spain has entered into 

a double tax treaty in relation to inheritance and gift tax will be subject to the relevant double tax 

treaty. 

If the provisions of the foregoing paragraph do not apply, such individuals will be subject to 

inheritance and gift tax in accordance with Spanish legislation. 

However, if the deceased, heir or the donee are resident in an EU or European Economic Area 

member State, depending on the specific situation, the applicable rules will be those corresponding 

to the relevant autonomous regions according to the law. 
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Non-Spanish resident legal entities which acquire ownership or other rights over the Notes by 

inheritance, gift or legacy are not subject to inheritance and gift tax. They will be subject to Non- 

Resident Income Tax. If the legal entity is resident in a country with which Spain has entered into 

a double tax treaty, the provisions of such treaty will apply. In general, double-tax treaties provide 

for the taxation of this type of income in the country of residence of the beneficiary. 

5. Information about the Notes in Connection with Payments 

As at the date of this Base Prospectus, the Issuer is currently required by Spanish law to file an 

annual return with the Spanish tax authorities in which it reports on certain information relating to 

the Notes. In accordance with Section 44 of Royal Decree 1065/2007, for the purpose of preparing 

the annual return referred to above, certain information with respect to the Notes must be submitted 

to the Issuer before the close of business on the Business Day (as defined in the Terms and 

Conditions of the Notes) immediately preceding the date on which any payment of interest, 

principal or of any amounts in respect of the early redemption of the Notes (each, a "Payment 

Date") is due. 

Such information would be the following: 

(a) identification of the Notes (as applicable) in respect of which the relevant payment is made; 

(b) date on which relevant payment of income is made; 

(c) the total amount of the relevant payment of income; and 

(d) the amount of the relevant payment of income corresponding to each entity that manages 

a clearing and settlement system for securities situated outside Spain. 

In particular, the Fiscal Agent must certify the information above about the Notes by means of a 

certificate the form of which is attached as Annex I of this Base Prospectus. 

In light of the above, the Issuer and the Fiscal Agent have arranged certain procedures to facilitate 

the collection of information concerning the Notes. If, despite these procedures, the relevant 

information is not received by the Issuer by the close of business on the Business Day (as defined 

in the Terms and Conditions of the Notes) immediately preceding the date on which any payment 

of interest, principal or any amounts in respect of the early redemption of the Notes is due, the 

Issuer may be required to withhold at the applicable rate (as at the date of this Base Prospectus, 19 

per cent.) from any payment in respect of the relevant Notes as to which the required information 

has not been provided. In that event the Issuer will pay such additional amounts as will result in 

receipt by the Noteholders of such amount as would have been received by them had no such 

withholding been required. 

Set out below is Annex I. Sections in English have been translated from the original Spanish and such 

translations constitute direct and accurate translations of the Spanish language text. In the event of any 

discrepancy between the Spanish language version of the certificate contained in Annex I and the 

corresponding English translation, the Spanish tax authorities will give effect to the Spanish language 

version of the relevant certificate only. 

Any foreign language text included in this Base Prospectus is for convenience purposes only and does not 

form part of this Base Prospectus. 
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ANNEX I 

Anexo al Reglamento General de las actuaciones y los procedimientos de gestión e inspección 

tributaria y de desarrollo de las normas comunes de los procedimientos de aplicación de los tributos, 

aprobado por Real Decreto 1065/2007 

Modelo de declaración a que se refieren los apartados 3, 4 y 5 del artículo 44 del Reglamento General 

de las actuaciones y los procedimientos de gestión e inspección tributaria y de desarrollo de las 

normas comunes de los procedimientos de aplicación de los tributos 

 

Annex to Royal Decree 1065/2007, of 27 July, approving the General Regulations of the tax inspection and 

management procedures and developing the common rules of the procedures to apply taxes. Declaration 

form referred to in paragraphs 3, 4 and 5 of Article 44 of the General Regulations of the tax inspection and 

management procedures and developing the common rules of the procedures to apply taxes 

Don (nombre), con número de identificación fiscal ( )(1), en nombre y representación de (entidad 

declarante), con número de identificación fiscal ( )(1) y domicilio en ( ) en calidad de (marcar la letra 

que proceda): 

Mr. (name), with tax identification number ( )(1), in the name and on behalf of (entity), with tax identification 

number ( )(1) and address in ( ) as (function – mark as applicable): 

(a) Entidad Gestora del Mercado de Deuda Pública en Anotaciones. 

(a) Management Entity of the Public Debt Market in book entry form. 

(b) Entidad que gestiona el sistema de compensación y liquidación de valores con sede en el 

extranjero. 

(b) Entity that manages the clearing and settlement system of securities resident in a foreign country. 

(c) Otras entidades que mantienen valores por cuenta de terceros en entidades de compensación 

y liquidación de valores domiciliadas en territorio español. 

(c) Other entities that hold securities on behalf of third parties within clearing and settlement systems 

domiciled in the Spanish territory. 

(d) Agente de pagos designado por el emisor. 

(d) Issuing and Paying Agent appointed by the issuer. 

Formula la siguiente declaración, de acuerdo con lo que consta en sus propios registros: 

Makes the following statement, according to its own records: 

1. En relación con los apartados 3 y 4 del artículo 44: 

1. In relation to paragraphs 3 and 4 of Article 44: 

1.1 Identificación de los valores………………………………………………… 

1.1 Identification of the securities………………………………………………… 

1.2 Fecha de pago de los rendimientos (o de reembolso si son valores emitidos al descuento o 

segregados) 

1.2 Income payment date (or refund if the securities are issued at discount or are segregated) 

1.3 Importe total de los rendimientos (o importe total a reembolsar, en todo caso, si son valores 

emitidos al descuento o segregados) …………………………………… 

1.3 Total amount of income (or total amount to be refunded, in any case, if the securities are issued at 

discount or are segregated) 
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1.4 Importe de los rendimientos correspondiente a contribuyentes del Impuesto sobre la Renta 

de las Personas Físicas, excepto cupones segregados y principales segregados en cuyo 

reembolso intervenga una Entidad Gestora ………………… 

1.4 Amount of income corresponding to Personal Income Tax taxpayers, except segregated coupons 

and segregated principals for which reimbursement an intermediary entity is involved …………… 

1.5 Importe de los rendimientos que conforme al apartado 2 del artículo 44 debe abonarse por 

su importe íntegro (o importe total a reembolsar si son valores emitidos al descuento o 

segregados). 

1.5 Amount of income which according to paragraph 2 of Article 44 must be paid gross (or total 

amount to be refunded if the securities are issued at discount or are segregated). 

2. En relación con el apartado 5 del artículo 44. 

2. In relation to paragraph 5 of Article 44. 

2.1 Identificación de los valores …………………………………………………… 

2.1 Identification of the securities…………………………………………………….. 

2.2 Fecha de pago de los rendimientos (o de reembolso si son valores emitidos al descuento o 

segregados) ……………………………………………………………… 

2.2 Income payment date (or refund if the securities are issued at discount or are segregated) 

………………………………………………………… 

2.3 Importe total de los rendimientos (o importe total a reembolsar si son valores emitidos al 

descuento o segregados ………………………………………………… 

2.3 Total amount of income (or total amount to be refunded if the securities are issued at discount or 

are segregated) 

2.4 Importe correspondiente a la entidad que gestiona el sistema de compensación y liquidación 

de valores con sede en el extranjero A. 

2.4 Amount corresponding to the entity that manages the clearing and settlement system of securities 

resident in a foreign country A. 

2.5 Importe correspondiente a la entidad que gestiona el sistema de compensación y liquidación 

de valores con sede en el extranjero B. 

2.5 Amount corresponding to the entity that manages the clearing and settlement system of securities 

resident in a foreign country B. 

2.6 Importe correspondiente a la entidad que gestiona el sistema de compensación y liquidación 

de valores con sede en el extranjero C. 

2.6 Amount corresponding to the entity that manages the clearing and settlement system of securities 

resident in a foreign country C. 

Lo que declaro en………………a … de………………de … 

I declare the above in …………… on the … of …………… of … 

(1) En caso de personas, físicas o jurídicas, no residentes sin establecimiento permanente se hará 

constar el número o código de identificación que corresponda de conformidad con su país de 

residencia 

(1) In case of non-residents (individuals or corporations) without permanent establishment in Spain it 

shall be included the number or identification code which corresponds according to their country 

of residence. 
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The proposed financial transactions tax ("FTT") 

On 14 February 2013, the European Commission published a proposal (the "Commission's proposal") for 

a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 

Portugal, Slovenia and Slovakia (each other than Estonia, a "participating Member State"). However, 

Estonia has ceased to participate. 

The Commission's proposal has very broad scope and could, if introduced, apply to certain dealings in the 

Notes (including secondary' market transactions) in certain circumstances. The issuance and subscription 

of Notes should, however, be exempt. 

Under the Commission's proposal, 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. 

However, the FTT proposal remains subject to negotiation between participating Member States. 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. 

FATCA 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, as amended, and the Treasury 

regulations thereunder, commonly known as "FATCA," a "foreign financial institution" may be required to 

withhold on certain payments it makes ("foreign passthru payments") to persons that fail to meet certain 

certification, reporting, or related requirements. A number of jurisdictions (including Spain) have entered 

into, or have agreed in substance to, intergovernmental agreements with the United States to implement 

FATCA ("IGAs"), which modify the way in which FATCA applies in their jurisdictions. Under the 

provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction will generally 

not be required to withhold under FATCA or an IGA from payments that it makes. Certain aspects of the 

application of the FATCA provisions and IGAs to instruments such as the Notes, including whether 

withholding will ever be required pursuant to FATCA or an IGA with respect to payments on instruments 

such as the Notes, are uncertain and may be subject to change. Even if withholding will be required pursuant 

to FATCA or an IGA with respect to payments on instruments such as the Notes, such withholding will not 

apply prior to 1 January 2019. Also if the Notes are classified as indebtedness for U.S. federal income tax 

purposes, they generally will be "grandfathered" for purposes of FATCA withholding unless materially 

modified after the date that is six months after the date on which final regulations defining "foreign passthru 

payments" are filed with the U.S. Federal Register or upon the issuance of new notes, subject to withholding 

under FATCA and after the expiration of the grandfather period, that are not distinguishable from the 

Notes.] . Noteholders should consult their own tax advisors regarding how these rules may apply to their 

investment in the Notes. In the event any withholding will be required pursuant to FATCA or an IGA with 

respect to payments on the Notes, no person will be required to pay additional amounts as a result of the 

withholding. 
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SUBSCRIPTION AND SALE 

Notes may be sold from time to time by the Issuer to any one or more of Banco Bilbao Vizcaya Argentaria, 

S.A., Banco Santander, S.A., Barclays Bank PLC, Citigroup Global Markets Limited, Goldman Sachs 

International and HSBC Bank plc (the "Dealers"). The arrangements under which Notes may from time to 

time be agreed to be sold by the Issuer to, and subscribed by, Dealers are set out in a Dealer Agreement 

dated 10 November 2017 (the "Dealer Agreement") and made between the Issuer and the Dealers. If in 

the case of any Tranche of Notes the method of distribution is an agreement between the Issuer and a single 

Dealer for that Tranche to be issued by the Issuer and subscribed by that Dealer, the method of distribution 

will be described in the relevant Final Terms as "Non-Syndicated" and the name of that Dealer and any 

other interest of that Dealer which is material to the issue of that Tranche beyond the fact of the appointment 

of that Dealer will be set out in the relevant Final Terms. If in the case of any Tranche of Notes the method 

of distribution is an agreement between the Issuer and more than one Dealer for that Tranche to be issued 

by the Issuer and subscribed by those Dealers, the method of distribution will be described in the relevant 

Final Terms as "Syndicated", the obligations of those Dealers to subscribe the relevant Notes will be joint 

and several and the names and addresses of those Dealers and any other interests of any of those Dealers 

which is material to the issue of that Tranche beyond the fact of the appointment of those Dealers (including 

whether any of those Dealers has also been appointed to act as Stabilising Manager in relation to that 

Tranche) will be set out in the relevant Final Terms. 

Any such agreement will, inter alia, make provision for the form and terms and conditions of the relevant 

Notes, the price at which such Notes will be subscribed by the Dealer(s) and the commissions or other 

agreed deductibles (if any) payable or allowable by the Issuer in respect of such subscription. The Dealer 

Agreement makes provision for the resignation or termination of appointment of existing Dealers and for 

the appointment of additional or other Dealers either generally in respect of the Programme or in relation 

to a particular Tranche of Notes. 

United States of America: Regulation S Category 2; TEFRA D or TEFRA C as specified in the relevant 

Final Terms or neither if TEFRA is specified as not applicable in the relevant Final Terms. 

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold 

within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions 

exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the 

meanings given to them by Regulation S. 

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the 

United States or its possessions or to a United States person, except in certain transactions permitted by 

U.S. tax regulations. Terms used in this paragraph have the meanings given to them by the United States 

Internal Revenue Code and regulations thereunder. 

Each Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver 

Notes, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the completion of the 

distribution of the Notes comprising the relevant Tranche, as certified to the Fiscal Agent or the Issuer by 

such Dealer (or, in the case of a sale of a Tranche of Notes to or through more than one Dealer, by each of 

such Dealers as to the Notes of such Tranche purchased by or through it, in which case the Fiscal Agent or 

the Issuer shall notify each such Dealer when all such Dealers have so certified) within the United States 

or to, or for the account or benefit of, U.S. persons, and such Dealer will have sent to each dealer to which 

it sells Notes during the distribution compliance period relating thereto a confirmation or other notice 

setting forth the restrictions on offers and sales of the Notes within the United States or to, or for the account 

or benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by Regulation 

S. 

In addition, until 40 days after the commencement of the offering of Notes comprising any Tranche, any 

offer or sale of Notes within the United States by any dealer (whether or not participating in the offering) 

may violate the registration requirements of the Securities Act if such offer or sale is made otherwise than 

in accordance with an available exemption from registration under the Securities Act. 

Prohibition of Sales to EEA Retail Investors 

From 1 January 2018, unless the Final Terms (or Drawdown Prospectus, as the case may be) in respect of 

any Notes specifies the "Prohibition of Sales to EEA Retail Investors" as "Not Applicable", each Dealer 
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has represented, warranted and agreed, and each further Dealer appointed under the Programme will be 

required to represent, warrant and agree, that it has not offered, sold or otherwise made available and will 

not offer, sell or otherwise make available any Notes which are the subject of the offering contemplated by 

this Base Prospectus as completed by the Final Terms (or are the subject of the offering contemplated by a 

Drawdown Prospectus) in relation thereto to any retail investor in the European Economic Area. For the 

purposes of this provision the expression "retail investor" means a person who is one (or more) of the 

following: 

(a) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, 

"MiFID II"); or 

(b) a customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance Mediation 

Directive"), where that customer would not qualify as a professional client as defined in point (10) 

of Article 4(1) of MiFID II. 

Selling Restrictions Addressing Additional United Kingdom Securities Laws 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the 

Programme will be required to represent, warrant and agree, that: 

(a) No deposit-taking: in relation to any Notes having a maturity of less than one year: 

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or 

disposing of investments (as principal or agent) for the purposes of its business; and: 

(ii) it has not offered or sold and will not offer or sell any Notes other than to persons: 

(A) whose ordinary activities involve them in acquiring, holding, managing or 

disposing of investments (as principal or agent) for the purposes of their 

businesses; or 

(B) who it is reasonable to expect will acquire, hold, manage or dispose of 

investments (as principal or agent) for the purposes of their businesses, 

where the issue of the Notes would otherwise constitute a contravention of Section 19 of 

the Financial Services and Markets Act 2000 (the "FSMA") by the Issuer; 

(b) Financial promotion: it has only communicated or caused to be communicated and will only 

communicate or cause to be communicated any invitation or inducement to engage in investment 

activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue 

or sale of any Notes in circumstances in which section 21(1) of the FSMA does not apply to the 

Issuer; and 

(c) General compliance: it has complied and will comply with all applicable provisions of the FSMA 

with respect to anything done by it in relation to any Notes in, from or otherwise involving the 

United Kingdom. 

Kingdom of Spain 

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be 

required to represent and agree, that the Notes may not be sold, offered or distributed, nor may any 

subsequent resale of 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 restated Spanish securities market law approved by 

Royal Legislative Decree 4/2015, of 23 October (texto refundido de la Ley Mercado de Valores aprobado 

por el Real Decreto Legislativo 4/2015, de 23 de octubre) (the "Spanish Securities Market Law") or 

without complying with all legal and regulatory requirements under the Spanish Securities Market Law and 

any other applicable legislation. No publicity or marketing of any kind shall be made in Spain in relation 

to the Notes. 

Neither the Notes nor the Base Prospectus have been or will be registered with the Spanish Securities 

Market Commission (Comisión Nacional del Mercado de Valores) and therefore the Base Prospectus is not 

intended for any public offer of the Notes in Spain. 
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General 

Each Dealer has represented, warranted and agreed, and each further Dealer appointed under the 

Programme will be required to represent, warrant and agree that it has complied and will comply with all 

applicable laws and regulations in each country or jurisdiction in or from which it purchases, offers, sells 

or delivers Notes or possesses, distributes or publishes this Base Prospectus or any Final Terms or any 

related offering material, in all cases at its own expense. Other persons into whose hands this Base 

Prospectus or any Final Terms comes are required by the Issuer and the Dealers to comply with all 

applicable laws and regulations in each country or jurisdiction in or from which they purchase, offer, sell 

or deliver Notes or possess, distribute or publish this Base Prospectus or any Final Terms or any related 

offering material, in all cases at their own expense. 

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to 

any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or 

change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be 

applicable but without prejudice to the obligations of the Dealers described in the paragraph headed 

"General" above. 

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such 

supplement or modification may be set out in the relevant Final Terms (in the case of a supplement or 

modification relevant only to a particular Tranche of Notes) or in a supplement to this Base Prospectus. 
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GENERAL INFORMATION 

Authorisation 

1. The establishment of the Programme was authorised by a resolution of the Board of Directors of 

the Issuer passed on 26 October 2017. The Issuer has obtained or will obtain from time to time all 

necessary consents, approvals and authorisations in connection with the issue and performance of 

the Notes. 

Legal and Arbitration Proceedings 

2. Save as disclosed on pages 91, 92 and 93 under the heading "Description of the Issuer - Legal 

Proceedings", there are no governmental, legal or arbitration proceedings, (including any such 

proceedings which are pending or threatened, of which the Issuer is aware), which may have, or 

have had during the 12 months prior to the date of this Base Prospectus, a significant effect on the 

financial position or profitability of the Issuer or the Group. 

Significant/Material Change 

3. Since 31 December 2016 there has been no material adverse change in the prospects of the Issuer 

or the Group and since 30 September 2017 there has been no significant change in the financial or 

trading position of the Issuer or the Group. 

Auditors 

4. The Consolidated Annual Accounts have been audited without qualification for the year ended 31 

December 2016 by KPMG Auditores, S.L., with its legal address at Paseo de la Castellana 259C, 

28046 Madrid (Spain), registered with the Madrid Commercial Register under volume 11,961 and 

sheet M-188007, and registered with the Official Registry of Accounting Auditors (Registro 

Oficial de Auditores de cuentas) (ROAC) under number S0702, independent auditors. 

Dealers transacting with the Issuer 

5. Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment 

banking and/or commercial banking transactions with, and may perform other services for, the 

Issuer and its affiliates in the ordinary course of business. In addition, in the ordinary course of 

their business activities, the Dealers and their affiliates may make or hold a broad array of 

investments and actively trade debt and equity securities (or related derivative securities) and 

financial instruments (including bank loans) for their own account and for the accounts of their 

customers. Such investments and securities activities may involve securities and/or instruments of 

the Issuer or Issuer's affiliates. Certain of the Dealer or their affiliates that have a lending 

relationship with the Issuer routinely hedge their credit exposure to the Issuer consistent with their 

customary risk management policies. Typically, such Dealers and their affiliates would hedge such 

exposure by entering into transactions which consist of either the purchase of credit default swaps 

or the creation of short positions in securities, including potentially the Notes issued under the 

Programme. Any such short positions could adversely affect future trading prices of Notes issued 

under the Programme. The Dealers and their affiliates may also make investment recommendations 

and/or publish or express independent research views in respect of such securities or financial 

instruments and may hold, or recommend to clients that they acquire, long and/or short positions 

in such securities and instruments. 

Documents on Display 

6. Copies of the following documents, in physical form,  may be inspected during normal business 

hours at the Specified Office of the Fiscal Agent, currently at One Canada Square, London E14 

5AL for 12 months from the date of this Base Prospectus: 

(a) the bylaws (estatutos sociales) of the Issuer; 

(b) the Consolidated Annual Accounts; 

(c) the 2016 Management Report; 
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(d) the 2017 Half Year Financial Statements; 

(e) the 2017 Q3 Financial Information;  

(f) the 2017 Q3 Interim Statement; 

(g) the Agency Agreement; 

(h) the Deed of Covenant; 

(i) the Programme Manual (which contains the forms of the Notes in global and definitive 

form); and 

(j) the Issuer-ICSDs Agreement (which is entered into between the Issuer and Euroclear 

and/or Clearstream, Luxembourg with respect to the settlement in Euroclear and/or 

Clearstream, Luxembourg of Notes in New Global Note form). 

Clearing of the Notes 

7. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The 

appropriate common code and the International Securities Identification Number in relation to the 

Notes of each Tranche will be specified in the relevant Final Terms. The relevant Final Terms shall 

specify any other clearing system as shall have accepted the relevant Notes for clearance together 

with any further appropriate information. 
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