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IMPORTANT NOTICE 

This Information Memorandum (together with any documents incorporated by reference, the "Information 
Memorandum"), as may be supplemented, contains summary information provided by Construcciones y Auxiliar 
de Ferrocarriles, S.A. (the "Issuer" or "CAF") in connection with a euro commercial paper programme (the 
"Programme") under which the Issuer may issue and have outstanding at any time euro commercial paper notes 
(the "Notes") up to a maximum aggregate amount of €250,000,000 or its equivalent in alternative currencies. 
Under the Programme, the Issuer may issue Notes outside the United States pursuant to Regulation S ("Regulation 
S") of the United States Securities Act of 1933, as amended (the "Securities Act"). CAF and its consolidated 
subsidiaries comprise the CAF Group (the "Group"). Pursuant to an amended and restated dealer agreement dated 
18 December 2019 (the "Dealer Agreement"), the Issuer has appointed Banco Santander, S.A., ING Bank N.V., 
Norbolsa, S.V., S.A. and Banco de Sabadell, S.A. as dealers for the Notes (hereinafter referred to as, the 
"Dealers") and has authorised and requested the Dealers to circulate this Information Memorandum in connection 
with the Programme on its behalf to purchasers or potential purchasers of the Notes. 

The Issuer accepts responsibility for the information contained in this Information Memorandum. To the best of 
the knowledge and belief of the Issuer (which has taken all reasonable care to ensure that such is the case), the 
information contained in this Information Memorandum is in accordance with the facts and does not omit anything 
likely to affect the import of such information. The Issuer confirms that where information herein has been sourced 
from a third party, this information has been accurately reproduced, and so far as the Issuer is aware and is able 
to ascertain from the information published by such third party, no facts have been omitted which would render 
the reproduced information inaccurate or misleading. 

Notice of the aggregate nominal amount of Notes, the issue price of Notes and any other terms and conditions not 
contained herein which are applicable to each issue of Notes will be set out in a pricing supplement (each the 
"Pricing Supplement") which will be attached to the relevant form of Note (see "Forms of Notes"). Each Pricing 
Supplement will be supplemental to and must be read in conjunction with the full terms and conditions of the 
Notes, which are set out in the relevant form of Note. Copies of each Pricing Supplement containing details of 
each particular issue of Notes will be available from the specified office of the Issuing and Paying Agent (as 
defined below) set out below. 

The Issuer has confirmed to the Dealers that the information contained or incorporated by reference in this 
Information Memorandum is true and accurate in all material respects and not misleading and that there are no 
other facts the omission of which would, in the context of the Programme or the issue of Notes, make this 
Information Memorandum, as a whole, or any such information contained or incorporated by reference therein, 
misleading. Any statements of intention, opinion, belief or expectation contained in this Information 
Memorandum are honestly and reasonably made by the Issuer and, in relation to each issue of Notes agreed as 
contemplated in the Dealer Agreement issued and subscribed, this Information Memorandum together with the 
relevant Pricing Supplement contains all the information which is material in the context of the issue of such 
Notes. All reasonable enquiries have been made by the Issuer to verify the foregoing. 

Neither the Issuer nor the Dealers accept any responsibility, express or implied, for updating this Information 
Memorandum, and neither the delivery of this Information Memorandum nor any offer or sale made on the basis 
of the information in this Information Memorandum shall under any circumstances create any implication that 
this Information Memorandum is accurate at any time subsequent to the date hereof with respect to the Issuer or 
that there has been no change in the business, financial condition or affairs of the Issuer since the date hereof. 

This Information Memorandum comprises listing particulars made pursuant to the Listing and Admission to 
Trading Rules for Short Term paper published by Euronext Dublin. This Information Memorandum should be 
read and construed with any supplemental Information Memorandum, any Pricing Supplement and with any 
document incorporated by reference. 

The Issuer has not authorised the making of any representation or provision of any information regarding the 
Issuer or the Notes other than as contained or incorporated by reference in this Information Memorandum, in the 
Dealer Agreement (as defined herein), in any other document prepared in connection with the Programme or in 
any Pricing Supplement or as approved for such purpose by the Issuer. Any such representation or information 
should not be relied upon as having been authorised by the Issuer or the Dealers. 

The Dealers make no representation or warranty or undertaking (express or implied), and no responsibility or 
liability is accepted by it as to the authenticity, origin, validity, accuracy or completeness of, or any errors in or 
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omissions from, any information or statement contained in this Information Memorandum, any Pricing 
Supplement or in or from any accompanying or subsequent material or presentation by the Dealers. 

The information contained in this Information Memorandum or any Pricing Supplement is not and should not be 
construed as a recommendation by any of the Dealers, or the Issuer, that any recipient should purchase Notes. 
Each such recipient must make and shall be deemed to have made its own independent assessment and 
investigation of the financial condition, affairs and creditworthiness of the Issuer and of the Programme as it may 
deem necessary and must base any investment decision upon such independent assessment and investigation and 
not on this Information Memorandum or any Pricing Supplement. 

The Dealers do not undertake to review the business or financial condition or affairs of the Issuer during the life 
of the Programme, nor do they undertake to advise any recipient of this Information Memorandum or any Pricing 
Supplement of any information or change in such information coming to their attention. 

The Dealers do not accept any liability in relation to this Information Memorandum or any Pricing Supplement 
or its or their distribution by any other person. This Information Memorandum does not, and is not intended to, 
constitute (nor will any Pricing Supplement constitute, or be intended to constitute) an offer or invitation to any 
person to purchase Notes. The distribution of this Information Memorandum and any Pricing Supplement and the 
offering for sale of Notes or any interest in such Notes or any rights in respect of such Notes, in certain 
jurisdictions, may be restricted by law. Persons obtaining this Information Memorandum, any Pricing Supplement 
or any Notes or any interest in such Notes or any rights in respect of such Notes are required by the Issuer and the 
Dealers, to inform themselves about and to observe any such restrictions. In particular, but without limitation, 
such persons are required to comply with the restrictions on offers or sales of Notes and on distribution of this 
Information Memorandum and other information in relation to the Notes set out under "Subscription and Sale" 
below. 

The Notes are not intended to be offered, sold or otherwise made available to and 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, as amended ("MiFID II") or (ii) a customer within the meaning of Directive 2016/97/EU, 
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. 

The Pricing Supplement in respect of any Notes will include a legend entitled “MiFID II Product Governance” 
which will outline each manufacturer’s product approval process, the target market assessment in respect of the 
Notes and which channels for distribution of the Notes are appropriate. Any person subsequently offering, selling 
or recommending the Notes (a "distributor") should take into consideration the target market assessment; 
however, a distributor subject to MiFID II is responsible for undertaking its own target market assessment in 
respect of the Notes (by either adopting or refining the target market assessment) and determining appropriate 
distribution channels.  

A determination will be made in relation to each issue about whether, for the purpose of the MiFID Product 
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"), any 
Dealer subscribing for any Notes is a manufacturer in respect of those Notes, but otherwise neither the Dealers 
nor any of their respective affiliates will be a manufacturer for the purpose of the MiFID Product Governance 
Rules. 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT 
AND, SUBJECT TO CERTAIN EXCEPTIONS, MAY NOT BE OFFERED, SOLD OR DELIVERED 
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS 
(AS DEFINED IN REGULATION S). 

The Issuer has undertaken, in connection with the admission of the Notes to the Official List and trading on the 
regulated market of Euronext Dublin, that if there shall occur any adverse change in the business or financial 
position of the Issuer or any change in the terms and conditions of the Notes, that is material in the context of the 
issuance of Notes under the Programme, the Issuer will prepare or procure the preparation of an amendment or 
supplement to this Information Memorandum or, as the case may be, publish a new Information Memorandum, 
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for use in connection with any subsequent issue by the Issuer of Notes to be admitted to the Official List and 
trading on the regulated market of Euronext Dublin. Any such supplement to this Information Memorandum will 
be subject to the approval of Euronext Dublin prior to its publication. 

This Information Memorandum describes in summary form certain Spanish tax implications and procedures in 
connection with an investment in the Notes (see "Taxation – Taxation in Spain"). Holders of Notes must seek 
their own advice to ensure that they comply with all procedures to ensure correct tax treatment of their Notes. 

Interpretation 

In this Information Memorandum, references to "EUR", "€" and "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; references to "Sterling" and "£" are 
to the currency of the United Kingdom; references to "CHF" and "Swiss francs" are to the currency of Switzerland; 
and references to "U.S. dollars" and "U.S.$" are to the currency of the United States of America. 

Where this Information Memorandum refers to the provisions of any other document, such reference should not 
be relied upon and the document must be referred to for its full effect. 
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RISK FACTORS 

Investing in the Notes issued under the Programme involves certain 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 in which it operates together with all other information contained 
in this Information Memorandum, including, in particular the risk factors described below. Words and 
expressions defined in the "Form of Notes" below or elsewhere in this Information Memorandum 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, financial condition and results of 
operations 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. Prospective investors should also read the detailed information 
set out elsewhere in this Information Memorandum (including any documents incorporated by reference 
herein) and reach their own views prior to making any investment decision. 

Risks Related to the Business of the Group 

Strategic Risks 

Risk related to the current state of the global economy 

The risks and points raised in this section have been assessed and included based on the following sources: 

• European Commission, "European Economic Forecast Summer 2019" which can be found at: 
https://ec.europa.eu/info/publications/european-economic-forecast-summer-2019_en  

• IMF, “World Economic Outlook (WEO)” dated October 2019 which can be found at: 
https://www.imf.org/en/Publications/WEO/Issues/2019/10/01/world-economic-outlook-october-
2019  

The Group’s business performance is influenced by the economic conditions of the countries in which it 
operates. Normally, robust economic growth in those areas where the Group is located results in greater 
demand for its services, while slow economic growth or economic contraction adversely affects demand 
for its services. 

Global growth stabilised at a weak pace in the first half of 2019, after a sharp slowdown during the last 
three quarters of 2018. According to the aforementioned WEO report (the "WEO Report"), the IMF 
projected that the world economy will grow at 3.0% in 2019 – its lowest level since 2008-09 and a 
significant drop from 2017-18 for emerging markets and developing economies as well as advanced 
economies – before recovering to 3.4% in 2020. Global trade tensions, which had abated earlier in the year, 
have risen again sharply, resulting in significant tariff increases between the United States and China, 
hurting businesses sentiment and confidence globally. While confidence in the financial markets has been 
undermined by these developments, a shift toward increased monetary policy accommodation in many 
advanced and emerging market economies has been a counterbalancing force. As a result, financial 
conditions remain generally accommodating and, in the case of advance economies, more so than in the 
spring. 

Among advanced economies, growth stabilised in the first half of 2019, after a sharp decline in the second 
half of 2018 and because of that, growth in 2019 is forecast to be considerably weaker than in 2017-18. 
According to the WEO Report, advanced economies are projected to expand by 1.7% both in 2019 and 
2020, a reduction from the growth experienced in 2018 of 2.3%. This lower growth reflects to an important 
extent a broad-based slowdown in industrial output from weaker external demand (including from China).   

In the United States, the economy maintained its momentum in the first half of the year. According to the 
WEO Report growth in 2019 is expected to be 2.4%, slowing down to 2.1% in 2020. The projected 
moderation reflects an assumed shift in the fiscal stance from expansionary in 2019 to broadly neutral in 
2020 as stimulus from the recently adopted two-year budget deal offsets the fading effects of the 2017 Tax 
Cuts and Jobs Act. Revisions to past Gross Domestic Product ("GDP") data imply weaker carryover into 

https://ec.europa.eu/info/publications/european-economic-forecast-summer-2019_en
https://www.imf.org/en/Publications/WEO/Issues/2019/10/01/world-economic-outlook-october-2019
https://www.imf.org/en/Publications/WEO/Issues/2019/10/01/world-economic-outlook-october-2019
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2019, and trade-related policy uncertainty imparts further negative effects, but the two-year budget deal 
and the Federal Reserve’s policy cuts yield net upward revision.  

In the United Kingdom, GDP is set to grow at 1.2% in 2019 and 1.4% in 2020. The unchanged projection 
for both years reflects the combination of a negative impact from weaker global growth and ongoing Brexit 
uncertainty and a positive impact from higher public spending announced in the 2019 Spending Round by 
HM Treasury.  

In the euro area, weaker growth in foreign demand and a drawdown of inventories (reflecting weak 
industrial production) have kept a lid on growth since mid-2018. Activity is expected to pick up only 
modestly over the remainder of this year and into 2020, as the WEO Report projected a growth of 1.2% in 
2019 and 1.4% in 2020. The 2019 forecast is revised down slightly for France and Germany (due to weaker-
than-expected external demand in the first half of the year). In the case of Italy, both the 2019 and 2020 
forecasts were marked down due to slower private consumption, a smaller fiscal impulse and a weaker 
external environment. Finally in Spain, the outlook is also slightly weaker with a growth projected to slow 
gradually from 2.6% in 2018 to 2.2% in 2019 and 1.8% in 2020.   

The euro has appreciated by close to 2% in nominal effective terms since the beginning of April. The euro 
has strengthened against the currencies of most of the euro area’s major trading partners, with the exception 
of the Japanese yen and to a lesser extent the Swiss franc. The euro appears to have benefited from rising 
risk aversion among investors globally in the context of mounting fears about the potential negative impact 
on the global economy from renewed trade tensions between the US and China. The euro’s rise, however, 
has been relatively recent, as is had been broadly stable against the US dollar in April and May of this year, 
only to gain strength in October and November 2019.  

Across emerging markets and developing economies, growth is expected to bottom out at 3.9% in 2019, 
rising to 4.6% in 2020 by the WEO Report. Starting with emerging and developing Asia, this group remains 
the main engine of the world economy, but growth is softening gradually with the structural slowdown in 
China. As a result, output in the region is expected to grow at 5.9% in 2019 and at 6.0% in 2020, lower than 
the 6.4% growth in 2018. Subdued growth in emerging and developing Europe in 2019 largely reflects a 
slowdown in Russia and flat activity in Turkey, with growth expected to be 1.8% in 2019 and 2.5% in 2020, 
both of them lower than the 3.1% growth in 2018. However, several countries in central and eastern Europe 
are experiencing solid growth on the back of resilient domestic demand.  

Global inflation has remained subdued so far, in spite of rising wages and relatively robust private 
consumption. As the strong base effects from energy price inflation gradually bottomed out, headline 
inflation moderated again in May and June earlier this year. This diminishing impact from energy price 
inflation is expected to continue for most of 2019 and thus, the IMF expected consumer price inflation to 
average 1.5% in 2019 in advanced economies, down from 2.0% in 2018. According to the European 
Economic Forecast Summer 2019, oil prices have decreased to just over 60 USD/bbl. in May 2019 amid 
growing uncertainties related to global growth and intensification of the US-China trade dispute. More 
recently, rising geopolitical tensions in the Middle East have pushed brent oil prices again up above USD 
65/bbl. Nevertheless, the assumptions for brent oil prices have been revised downwards, in line with futures 
markets, to an average of USD 64.7/bbl. in 2020, down by 7% in 2019 and 9% in 2020 compared to the 
spring assumptions.  

These risks weigh down global growth forecasts, both in the short term and beyond.  

Any deterioration of the current economic situation could have a negative impact on the Group’s revenues 
and could increase the Group’s financing costs. These circumstances could have a material adverse effect 
on the business, financial condition and results of operations of the Group. 

Decreases in the funds allocated to rail transportation projects and buses acquisition programmes may 
harm CAF’s business, financial condition and results of operations. 

Rail and bus transport industries are usually resilient during economic downturns. Challenging economic 
and financial conditions in specific areas, however, may have a negative impact on some rail and bus 
operators. As public authorities respond to economic downturn cycles with budget austerity measures, or 
by increasing their level of indebtedness to fund economic stimulus plans, it may become more difficult for 
publicly-owned rail and bus operators to obtain government funding. 
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The lack of funding may result in rail or bus transport related projects being reduced in size, postponed or 
even cancelled. Such actions by rail or bus operators or governments would negatively impact CAF’s order 
intake and revenues and put pressure on its cost structure and prices. In addition, payment terms, including 
the level and timing of payments received prior to product delivery from CAF's customers, may deteriorate 
and negatively impact cash flows. 

Some of CAF's clients currently benefit from funds granted by the European Union (the "EU"), as well as 
from federal funds granted to clients for the acquisition of rolling stock in the United States. Due to political, 
economic or other considerations, these funds may no longer be available to CAF’s clients or there may be 
delays in receiving funds. Such a cancellation or delay in receipt of funds may have a material adverse 
effect on the business, financial condition and results of operations of CAF. 

Market Consolidation  

There has been increased consolidation in the market segments in which CAF operates, which has placed 
increased competitive pressure on CAF's operations. As a consequence of further competitors’ 
consolidation, CAF's market share could be eroded as competitors increase their presence in given products 
and geographical markets.  Furthermore, pressure on market prices could lead to lower margins from CAF's 
operations.  

Business Strategy  

There can be no assurances that the Group will be able to implement its business strategy successfully. If 
the Group fails to achieve its strategic objectives, or if those objectives, once attained, do not generate the 
benefits initially anticipated, this could have a material adverse effect on the Group's business, financial 
condition and results of operations. 

Risks in relation to acquisitions, disposals and other external growth operations 

As part of its development strategy, CAF may complete acquisitions of businesses and/or companies, as 
well as joint ventures and partnerships, as the acquisitions mentioned in the Description of the Issuer.  These 
operations include certain risks, in relation to the difficulties that may arise in the process of evaluating 
assets and liabilities relating to these operations, in integrating staff, activities, technologies and products, 
in implementing governance, control and compliance systems and procedures, as well as in relation to 
potential political or economic instability in the relevant countries as the case may be. Although the Group 
monitors the risks relating to these operations, there can be no assurances that acquired businesses or 
companies do not have liabilities which were not identified at the time of the transactions for which CAF 
would have no or insufficient protection from the seller or partner.  

Furthermore, such acquisitions, joint ventures and partnerships may result in increased financing needs, 
additional acquisition and integration costs, as well as industrial property risks, disagreements or deadlocks 
between partners.  In addition, actual business and financial performance may not be in line with the original 
assumptions.  As a result, the risks associated with the valuation, as well as undeclared liabilities and the 
integration of operations (amongst other related to the integration of employees, products, technologies and 
other assets of the acquired company to ensure expected value and expected synergies) may be significant. 
The occurrence of such events is likely to have an adverse effect on the business activities, financial 
position, results or outlook of CAF.  

Moreover, in joint ventures in which CAF is a minority participant, the Group may not be able to continue 
to benefit, over the long-term, from access to the operational activities of the joint venture. CAF is not 
involved in the daily management of the operations of the legal entities in which it is a minority participant, 
and therefore has only limited knowledge of their activities and performance.  

Certain of the group's business activities have been disposed of in the past or could be sold in the future. 
As applicable, CAF may make or may have made certain warranties or retained certain contracts and 
liabilities regarding the business activities sold. As a result, the Group may be required to bear increased 
costs on retained contracts and liabilities, to pay indemnities or purchase price adjustments to the acquirer, 
or, even in the case where the liabilities associated to the business activities sold are transferred to the 
acquirer, be required to bear some of these liabilities. The occurrence of such events may have a material 
adverse effect on CAF’s results and financial position. 

Risks due to the further geographical expansion of the business  
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The Group plans a functional and geographic expansion of its business activities into new countries and 
markets. This expansion carries, in particular, the risk that the Group will not generate sufficient, or any, 
profits in the new business units and countries. There can be no assurances as to when such expansions may 
become profitable, if at all. Losses and even a smaller level of profits would have a material adverse effect 
on the financial condition and the results of operations of the Group. 

Risk of dependency on key personnel 

The Group employs highly qualified technical and managerial staff, both at Group level as well as at the 
level of the relevant divisions, subsidiaries and areas of activity. The exit of key employees may have a 
material adverse effect on the business of the Group. Should the Group fail to hire or retain sufficiently 
qualified technical and managerial staff, their business performance could be limited or delayed.  

Operational Risks 

Risks related to contract execution 

CAF’s business includes major long-term contracts, in some cases executed in consortium.  

Tenders for public transport related projects entail a number of specific requirements, amongst others those 
related to rolling stock manufacturing contracts and to a lesser extent those related to the delivery of buses, 
include numerous requirements concerning technical aspects and quality standards (with the introduction 
of hi-tech products), requirements relating to fulfilment of certain contractual milestones, including delivery 
deadlines, certification and homologation needs, manufacturing location requirements and other 
operational risks which usually involve certain penalty levels and conditions subsequent or precedent. In 
this respect, discrepancies may arise regarding such requirements between the Group and its customers. 
This may result in claims for delays, incorrect performance of work or the performance of additional work. 

The revenue, profitability and cash flow of a long-term project vary significantly in accordance with the 
development of said project and depend on a variety of factors, over some of which the Group has limited 
control, including but not limited to unanticipated technical problems with equipment being supplied, 
postponement or delays in project implementation, financial difficulties of customers, withholding of 
payment by customers, and performance defaults by or financial difficulties of suppliers, subcontractors or 
consortium partners with whom CAF is jointly liable. Profit margins realised on certain of the Group’s 
contracts may vary from their original estimates as a result of changes in costs, variations in detailed product 
design and productivity over their term. As a result of this variability, the changes in the profitability of 
certain contracts from their original estimates may significantly impact the Group's income and cash flows 
in any given period. Although these cases remain extremely rare, CAF may have to face calls of first 
demand guarantees in relation to its contracts for potentially significant amounts.  

CAF has established strict risk control and management procedures applying from tendering to contract 
execution. However, there can be no assurances that these and other initiatives will be sufficient. Certain 
of CAF's projects are or may be subject to delays, cost overruns, or performance shortfalls which may lead 
to changes in the profitability of the projects from its original estimates, the payment of penalties or 
damages. Such difficulties may have a material adverse impact on the Group's results and financial position. 

Design and use of complex technologies 

The Group designs, manufactures and sells several products of significant individual value that are used in 
major rail and bus transport projects. CAF is required to address the evolution of customer demand for 
more and more complex tenders, with higher performance risk allocation to the supplier, and with 
increasing constraints and uncertainties in homologations. CAF is also required to introduce new, highly 
sophisticated and technologically complex products in increasingly short timeframes. This necessarily 
limits the time available for testing and increases the risk of product defects and their financial 
consequences. 

It is sometimes necessary to adjust or modify products after CAF begins manufacturing them or after its 
customers begin using them.  

Because CAF manufactures some of its products in series, it may need to make such modifications during 
the production cycle. 
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At the same time, when the Group sells its products or enters into a  maintenance contract, it may be required 
to accept onerous contractual penalties, in particular related to availability, performance and delay in 
delivering its products, as well as post delivery period warranties. CAF’s contracts may also include clauses 
allowing the customer to return the product if performance specifications or delivery schedules are not met, 
or to terminate the contract. As a result of these contractual provisions and the time needed for the 
development, design and manufacturing of new products, eventual problems encountered with CAF’s 
products may result in material unanticipated expenditures, including but not limited to additional costs 
related to the procurement of replacement parts and raw materials, delays and cost overruns in 
manufacturing, delivering and implementing modified products and the related negotiations or litigation 
with affected clients. 

In instances where such difficulties occur, CAF cannot ensure that the total costs that it ultimately incurs 
will not exceed the amount that it has provisioned. Furthermore, given the technical sophistication of its 
products, there can be no assurances that CAF will not encounter new problems or delays in spite of the 
technical validation processes implemented within the Group. Any such problems or delays may cause 
CAF’s products to be less competitive than those of its competitors and have a material adverse impact on 
the Group's results and financial position. 

CAF may be required to bear the costs of tendering for new contracts, contract renewals and/or 
extensions with no control over the selection process nor certainty of winning the tender 

A substantial portion of CAF’s work is awarded through competitive tender processes and it is difficult to 
predict whether CAF will be awarded new contracts due to multiple factors, such as qualifications, 
references, experience, reputation, technology, customer relationships, financial strength, and ability to 
provide the relevant services in a timely, safe, and cost-efficient manner. 

In these circumstances, the Group may be unable to secure contracts in the geographical areas in which it 
operates or be obliged to accept the execution of certain projects with lower returns than those obtained in 
the past. If the Group is unable to secure the award sufficient projects or can only do it under less favourable 
terms, these circumstances could have a material adverse effect on the Group's business, financial condition 
and results of operations. 

Bidding costs associated with tendering for new contracts, extensions in the scope of work, or renewals of 
existing contracts can be significant and may not necessarily result in the award of a contract. Furthermore, 
the preparation for bids occupies management and operating resources. If CAF fails to win a particular 
tender, bidding costs are generally not recoverable. CAF participates in a significant number of tenders 
each year and the failure to win such tenders may adversely affect its business, financial condition and 
results of operations. 

CAF’s business, financial condition and results of operations may be adversely affected if it fails to 
obtain or renew, or if there are any material delays in obtaining, requisite government approvals for its 
projects 

The Group is established in jurisdictions where the rail transportation industry in which it operates may be 
regulated. In order to bid, develop and complete a railway or bus transport project, the Group may need to 
obtain permits, licences, certificates and other approvals from the relevant administrative authorities before 
bidding for the project or at various stages of the project process. There can be no assurances that CAF will 
be able to obtain or maintain such governmental approvals or fulfil the conditions required for obtaining 
the approvals or adapt to new laws, regulations or policies that may come into effect from time to time, 
without undue delay or at all. If CAF is unable to obtain the relevant approvals or fulfil the conditions of 
such approvals for a significant number of its projects in a timely manner, this could lead to delays and its 
business, financial condition and results of operations may be adversely affected. 

Risks related to unexpected adjustments and cancellations of projects  

The Group's project portfolio is exposed to unexpected adjustments and cancellations. A material portion 
of the agreements entered into by the Group's companies to carry out their projects are usually entered into 
for periods of more than two years. This increases the risk of early cancellation of these agreements. 
Furthermore, in certain circumstances the Group's companies may not be entitled to a reasonable 
compensation for early termination or not entitled to it at all. In addition, the scope of the agreed work as 
part of a project may change. This may lead to an increase in costs in connection with the project as well 
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as to reduced profits or to losses.  Any cancellations of or changes in projects as well as changes in the 
corporate strategy of the clients of the Group may affect negatively its project portfolio, which may have a 
material adverse effect on the results of operations and the profit of the Group. 

Risk of termination or early withdrawal of the concessions or long term lease agreements by public 
authorities 

The public authorities in those countries in which the Group has been awarded concessions or long term 
lease agreements may unilaterally terminate or withdraw from such agreements on public interest grounds 
or otherwise. There can be no assurances that the public authorities in those jurisdictions in which the Group 
operates will make decisions that adversely affect the business of the Group, for example by enacting new 
laws or regulations that are unfavourable to the Group's operations, or by amending existing laws or 
regulations, or the interpretation and implementation thereof, in ways that are similarly unfavourable.  

If a public authority client of the Group decides to terminate or withdraw a concession or long term lease 
agreement awarded to the Group, the Group may have a claim for compensation. However, such 
compensation may be insufficient to cover the full amount of the loss incurred by the Group, including lost 
profits. In circumstances where a public authority has terminated a concession or long term lease agreement 
due to a breach of the terms thereof by the Group, the Group may only have a limited claim for 
reimbursement of its investment. Should any such developments arise, this would have a material adverse 
effect on the business, the financial condition and the results of operations of the Group.  

Rail related assets related to long term lease agreements and concessions have a limited duration 

Upon termination of a concession or a long term lease agreement, the Group must return the relevant assets 
to the competent governmental authority or owner, in an adequate state of repair, in many cases together 
with any assets and facilities required for operation, and receives no economic compensation whatsoever, 
as generally there is no residual value existing at the concession or long term lease agreements expiry date. 
If the concession or leasing companies are unable to extend the duration of their concessions during their 
lifetime or if CAF is unable to secure new contracts of similar nature to replace any concessions or long 
term leases expired, terminated or recovered, this could have a material adverse effect on the Group’s 
business, financial condition and results of operations. 

Any inability to negotiate adequate compensation for terminated and repurchased concessions or long 
term lease agreements could reduce the future revenues of CAF 

The concession or lease companies derive most of their revenues from operations conducted under their 
relevant agreements. Under the relevant public laws, the governments of the countries in which their 
concessions are located may unilaterally terminate or repurchase concessions or long term leasing contracts 
in the public interest, subject to judicial supervision. However, to date there have not been any such 
unilateral terminations or any repurchases of CAF’s concessions or long term leasing contracts. If a 
governmental authority exercises its option to terminate or repurchase some of CAF’s concessions or 
leasing contracts, in general it may receive the compensation provided by law or contract to cover its 
anticipated profits for the remaining duration of the concession agreements. There can be no assurances, 
however, that under such arrangements CAF would be sufficiently compensated for lost profits.  

In certain cases, a governmental authority may decide to terminate CAF’s long term concession or lease 
agreements due to a serious violation of its contractual obligations. Each contract may have different 
provisions regarding the compensation provided by the relevant authority in the event of early termination 
of the agreement. Depending on each contract’s terms and conditions, recovery of its investment might be 
limited to certain capped costs. If it is unable to negotiate adequate compensation for terminated agreements 
or repurchased concessions or leased assets, the revenues of the concession or leasing companies in the 
future may be reduced, and the business, financial condition and results of operations of the Group may be 
materially adversely affected. 

Risks in relation to intangible assets 

The intangible assets associated with CAF's activities consist primarily of capitalised development costs. 
Every year, the Group tests for the impairment of its non-amortised intangible assets. CAF believes that its 
consolidated financial statements give a true picture of its assets with respect to the IFRS rules endorsed by 
the European Union. However, there can be no assurances that future events could give rise to the 
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impairment of certain intangible assets on CAF's consolidated balance sheet. Significant impairments 
(following changes in market appreciation, development opportunities, growth rate or profitability, 
resulting from either external or internal factors to the business activity) could have an adverse effect on 
the assets, financial position and results of the Group. 

Risks in relation to deferred tax assets 

CAF recognises deferred tax assets on its consolidated balance sheet for an amount that the Group expects 
to be able to recover. However, the Group may be unable to realise the expected amount of deferred tax 
assets if future taxable income is less than expected. CAF also bases its estimates regarding the collection 
of deferred tax assets on its understanding of the application of tax regulations, which could be called into 
question as a result of either changes in tax and accounting regulations, or tax audits or litigation likely to 
affect deferred taxes. During the fiscal year at 31 December 2018, CAF reassessed its ability to recover tax 
losses over a long-term period in each country and consequently adjusted the net deferred tax assets position 
on its consolidated balance sheet. 

Risks in relation to railway accidents  

In the event of a railway or bus accident involving equipment or technology supplied by CAF, the customer, 
potential victims, or their insurers could take action against CAF in the context of legal proceedings with 
respect to damages suffered. Even if the cause of the accident cannot be immediately attributed to the failure 
of the equipment supplied by CAF, the simple fact that CAF supplied equipment involved in a railway 
accident could suffice to implicate the Group in legal proceedings for as long as the circumstances 
surrounding the accident have not been clarified. This type of accident may also cause the authority 
responsible for transportation safety to decide on the temporary suspension of a granted homologation. 
Furthermore, railway and bus accidents are typically subject to intense media coverage, which could 
potentially affect CAF’s reputation as well as its public image regarding the reliability of its products. 

CAF relies on many internal verification and approval procedures that enable it to control the quality and 
the safety of its equipment before it is made operational, in order to avoid the risk of an accident and to 
ensure the safety of passengers. Despite the existence of these procedures, CAF cannot guarantee that 
railway and bus safety will be risk-free. The occurrence of a railway or bus accident involving equipment 
supplied by CAF could, in the event that equipment failure is found to be the cause of such accident, have 
an adverse impact on the business activities, financial position, earnings, or future outlook of CAF, as well 
as on its reputation and that of its products. 

Export control 

The act of exporting products from the markets in which they are produced can be restricted or subject to 
checks or to the receipt of an export licence. Certain countries are subject to export control regulations, 
embargoes, economic sanctions or other forms of trade restrictions imposed by the U.S.A., Canada, the 
European Union or other countries or organisations ("Sanctions"). These Sanctions or expanded Sanctions 
imposed on countries may restrict or prevent the business of the Group in such countries or result in 
amendments to the Group’s practices.  

No assurance can be given that checks on export goods, to which CAF is subject, will not be made more 
stringent, that new generations of products developed by CAF will not also be subject to similar checks, or 
even more rigorous checks, and that geopolitical factors or changes in the international context will not 
prohibit the receipt of export licences for certain customers or will not reduce CAF’s ability to execute 
previously signed contracts. Limited access to exported goods could have an adverse impact on the business 
activities, financial position, earnings, or future outlook of CAF.  

Furthermore, Brexit could adversely affect the operations of CAF in the United Kingdom (the "UK"). The 
effects of Brexit will depend on the agreement to be reached between the UK and the European Union. As 
at the date of this Information Memorandum, the outcome of the negotiations between the UK and the EU 
remains highly uncertain and there exists a probability that the UK will exit the EU in a disorderly manner, 
which could lead to legal uncertainty and potential divergence in trade laws and import regulations.  

Financial Risks 

Interest rate risk 
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Interest rate risk is particularly relevant in relation to the financing of rail related projects, bus supply 
contracts, concession arrangements, leasing contracts and other projects in which the project’s cash flows 
and profitability are affected by possible changes in interest rates. 

The Group's interest rate risk arises on borrowings. The Group's approach to working capital financing 
transactions is to resort to third-party borrowings. The reference interest rate for the Group’s borrowing is 
mainly EURIBOR for transactions denominated in Euro. The debt arranged for concession projects in Latin 
America is tied to the LIBOR, in the case of U.S.$-denominated transactions, or to local indexes 
customarily used in the relevant financial markets. 

For long-term financing transactions, the Group sets as an objective, to the extent permitted by the markets, 
of maintaining a majority of its borrowings remunerated with a fixed interest rate structure.  

The Group uses derivatives or fixed rate denominated debt instruments to actively manage the interest rate 
risk and minimise its impact. 

Variations in interest rates modify the reasonable value of those assets and liabilities that accrue a fixed 
interest rate as well as the future flows of assets and liabilities referenced against a variable interest rate.  
Should the measures implemented by the Group to mitigate the adverse effects caused by interest rate 
fluctuations prove to be inadequate, this could have a material adverse effect on the Group's business, 
financial condition and results of operations. 

Exchange rate risk 

The various Group companies operate on an international stage and, therefore, are exposed to foreign 
currency risk in their foreign currency transactions (currently the US dollar, the Brazilian real, the pound 
sterling, the New Taiwan dollar, the Swedish krona, the Australian dollar, the Saudi riyal, the Mexican 
peso, the Canadian dollar and the Hungarian forint, the Polish zloty, among others). 

The Group companies generally use forward contracts to hedge the foreign currency risk arising from future 
commercial transactions and recognised assets and liabilities. This risk arises when future commercial 
transactions or recognised assets and liabilities are denominated in a currency other than the functional 
currency of the Group (the euro). 

CAF's standard practice is to hedge, provided that the cost is reasonable, the market risk associated with 
contracts denominated in currencies other than its functional currency. The hedges are intended to avoid 
the impact of currency fluctuations on the various agreements entered into, so that the Group's results 
present fairly its industrial and services activity 

However, should the measures implemented by the Group to mitigate the adverse effects caused by 
exchange rate fluctuations prove to be inadequate, this could have a material adverse effect on the Group's 
business, financial condition and results of operations.  

Credit Risk 

Most of the Group's accounts receivable and work in progress relate to various customers in different 
countries. Contracts, in the majority of cases include progress billings. The Group's standard practice is to 
hedge against certain risks of termination or default associated with export contracts by taking out export 
credit insurance policies, pursuant to the rules in the OECD Consensus concerning instruments of this 
nature. The decision on whether or not to hedge is taken on the basis of the type of customer and the country 
in which it operates. However, should the measures implemented by the Group to mitigate the credit risk 
exposure prove to be inadequate, this could have a material adverse effect on the Group's business, financial 
condition and results of operations. 

Costs and conditions to access to certain manufactured goods and raw materials 

In the course of its business, CAF uses raw materials and manufactured goods in amounts which vary 
according to the project. For the most significant raw materials, CAF places the orders and agrees on the 
price when each new project commences. The risk of a rise in raw material prices having an adverse effect 
on the Group's contractual margins is thus hedged. Given the difficulties and delays in the delivery of 
certain manufactured goods and the significant volatility of raw materials prices, the Group cannot ensure 
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that its procurement practises protects against changes in procurement estimates, that could potentially 
impact the profitability of its contracts. 

Working capital management 

The structure and long term of CAF’s projects may result in payment of expenses before realisation of 
revenue. As a result, CAF’s ability to negotiate and collect customer advances and milestone payments is 
an important element of its working capital management.  

Any long lasting decrease in the global orders intake or deterioration of its payment terms could have a 
material adverse impact on the evolution of working capital and could adversely impact the Group’s 
financial situation and its liquidity. 

Liquidity and availability of funding risks 

The Group has significant working capital requirements and, to a lesser extent capital expenditure needs, 
the recovery of which, due to the nature of its business, occurs over a substantial period of time. For this 
reason, the Group must be able to secure significant levels of financing to be able to continue its operations. 
The Group manages liquidity risk prudently. 

To date, the Group has been able to secure adequate financing on acceptable terms through bilateral bank 
borrowing and project finance schemes, although there can be no assurances that it will be able to continue 
to secure financing on acceptable terms, or at all, in the future. Furthermore, financial markets can be subject 
to periods of volatility and shortages of liquidity. If the Group is unable to access the banking and capital 
markets or other sources of finance at competitive rates over a prolonged period of time, its cost of financing 
may increase and its strategy may need to be reassessed, which could have a material adverse effect on the 
Group's business, financial condition and results of operations. 

In addition to obtaining new funding, the Group may seek to refinance its existing debt.  There can be no 
assurances as to the availability of financing on acceptable terms to refinance the Group's existing 
indebtedness. If new financing is not available or proves more expensive than in the past, the Group's 
business, financial condition and results of operations may be materially adversely affected. 

CAF may not generate sufficient cash flow to fund its operations or capital expenditures or its capital 
expenditures may not generate a positive return. 

CAF’s ability to fund its ongoing operations depends on its ability to generate cash and/or access capital, 
which in turn depends on many factors. 

CAF has historically relied primarily on operating cash flows, long term bilateral loans and drawing under 
its credit facilities to ensure its working capital requirements and CAF expects to do so in the future. 
However, the liquidity and capital resource requirements may increase if CAF expands into additional areas 
of operation or if it makes future acquisitions and it may not generate sufficient cash flow or have access 
to sufficient funding to meet these requirements. If CAF fails to meet these requirements, its operations 
could be significantly adversely affected and future growth could be significantly curtailed, which could 
have a material adverse effect on its business, prospects, financial condition and results of operations.  There 
can be no assurances that any such expenditure or current or future investments will generate a reasonable 
return.  

CAF may not be able to generate sufficient cash flow to repay all its debt obligations at maturity and to 
the extent they cannot repay such debt, they may not be able to refinance its debt obligations or may be 
able to refinance only on terms that will increase its cost of borrowing. 

CAF’s ability to make payments on its debt or to refinance any such debt will depend on its ability to 
generate cash. The ability of CAF to generate cash in turn depends on many factors, including, among 
others: 

• general economic conditions and conditions affecting availability of fund to customers; 

• competition; 

• the demand and price levels for the products and services; 
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• the ability to improve the business processes and procedures; 

• the future operating performance; 

• the level of capital expenditures; 

• the ability to use carry-forward tax credits; 

• the availability of financing in the financial / capital markets at attractive rates or at all; and 

• legal, tax, litigation, regulatory and other factors affecting the business. 

CAF’s ability to raise capital or refinance its debt depends on a number of factors, including the availability 
of bank financing, liquidity of the capital markets, and CAF may not be able to do so on satisfactory terms, 
or at all. In the event that CAF cannot raise additional capital or refinance its debt, CAF may not be able to 
meet its debt repayment obligations at maturity. In addition, the terms of any refinancing indebtedness may 
be materially more burdensome than the indebtedness refinanced. Such terms, including additional 
restrictions on the operations and higher interest rates, could have an adverse effect on the business, 
prospects, financial condition and results of operations and could have a material adverse effect on the value 
of the ordinary shares of CAF. 

Furthermore, CAF’s inability to meet repayment obligations under the existing agreements could trigger 
various default provisions, accelerate a substantial portion (if not all) of its debt and materially adversely 
affect its business, prospects, financial condition and results of operations. 

Legal Risks 

Risks resulting from legal proceedings 

CAF and its subsidiaries are parties to a series of judicial and other legal proceedings and disputes. 

In most cases, the pending judicial proceedings and other legal disputes of the Group have their origin in 
the ordinary business activities of the Group. These judicial proceedings result from the Group's relations 
towards clients, suppliers, employees or authorities, or activities carried out by the Group entities. The 
outcome of these judicial proceedings and disputes is uncertain and cannot be predicted with reasonable 
certainty. 

Even though the Group creates provisions in its accounts in accordance with the best possible estimates 
based on available information, any pending and future judicial proceedings or other legal disputes may 
have a material adverse effect on the business, the financial condition and the results of operations of the 
Group. 

The Group is subject in Brazil to procedures for alleged anti-competitive practices. These procedures may 
result in fines, the exclusion of Group subsidiaries from public tenders and third-party actions. Any adverse 
development of these investigations and procedures, including civil lawsuits, may have a material adverse 
impact on the Group's reputation, as well as on its results and financial position.   

Although the Group has implemented strict procedures to ensure compliance with the laws and regulations 
in each jurisdiction in which it operates, including the transmission to each employee of the CAF Code of 
Conduct, there can be no assurances that individual Group employees will adhere to the Group's procedures 
in all cases.  The failure by a Group employee in a given jurisdiction to adhere to the Group's procedures 
could give rise legal and/or administrative proceedings against CAF in such jurisdiction, and could have a 
material adverse effect on CAF's reputation and/or results and financial position. 

Risks due to tax disputes 

The Group is exposed to at least two sources of tax risks. Firstly, a risk arises from changes in tax legislation 
that could not be foreseen at the time when investment or commercial decisions where adopted. This could 
affect the achievement of the investment return objectives or the margin of operations if the tax factor was 
relevant. Moreover, changes in tax laws could jeopardise the effective use of tax credits, generating a 
deviation in the cash flow for the payment of taxes. Secondly, CAF is established in Spain, but the Group 
also operates in several countries through a number of subsidiaries which must operate in compliance with 
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applicable tax regulations in their jurisdictions. In this regard, although the corporate tax best practices of 
CAF determines that a prudent tax practice must be followed, the interpretation of the tax laws in different 
tax jurisdictions could trigger material tax disputes or legal proceedings, such that claims could materially 
adversely affect the business, financial condition or results of operations of the Group. 

Compliance Risks  

Damage to the Group's reputation could cause harm to the Group's business prospects  

Maintaining a positive reputation is critical to the Group attracting and maintaining customers, investors 
and employees. Damage to the Group's reputation can therefore cause significant harm to its business and 
prospects. Harm to the Group's reputation can arise from numerous sources, including, among others, 
employee misconduct, litigation or regulatory, failure to deliver standards of service, compliance failures, 
unethical behaviour, and the activities of customers and counterparties. Further, negative publicity 
regarding the Group, whether or not true, may result in harm to its prospects.  

Specific risks associated with health and safety  

The wide scope of safety norms and regulations in the countries in which CAF operates, the diversity of 
the locations in which it operates (such as factories, infrastructure worksites, or railway network), as well 
as the potential application of different safety standards by CAF’s partners and clients, create risks that 
could lead to serious accidents. These risks could potentially cause harm to human lives or to the physical 
integrity of persons. Such risks can also trigger various criminal, civil or administrative sanctions, including 
the temporary shutdown of an installation while authorities conduct their investigation.  

Although CAF has developed strict rules on health and safety, and conducts training sessions and audits to 
minimise these risks, their occurrence cannot be totally excluded. These elements could have an adverse 
impact on the business activity, financial position, earnings or future outlook of the Company, as well as 
on its reputation. 

More generally, CAF’s business activities could expose employees to substances that are not currently 
considered as likely to cause health problems but that could be analysed differently in the future and lead 
employees to investigate the potential liability of CAF in the future. Similarly, it is important to note that 
regulations setting the tolerance levels and thresholds for the exposure to certain substances have become 
increasingly stringent and call for levels that are lower than those specified in applicable regulations with 
which CAF complies. The surveillance and security procedures implemented by CAF or changes in 
regulations can also lead CAF to relinquish the use of certain substances currently considered risk-free, to 
modify its industrial installations, or to make significant investments, which could generate additional costs 
that are not currently quantifiable. These factors could potentially have an adverse impact on the business 
activities, financial position, earnings, or future outlook of CAF, as well as on its reputation. 

Risks related to the structure of 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 Information Memorandum 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; 
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(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. 

Fixed rate notes have a market risk 

A holder of a security with a fixed interest rate is exposed to the risk that the price of such security falls as 
a result of changes in the current interest rate on the capital market (the "Market Interest Rate"). While 
the nominal interest rate of a security with a fixed interest rate is fixed during the life of such security or 
interadversely affect the price of the Notes and can lead to losses for the Holders if they sell the Notes. 

EU Insolvency 

From 26 June 2017, the new Regulation 2015/848, of the European Parliament and of the Council, of 20 
May 2015, on insolvency proceedings (recast) ("Regulation 2015/848") is applicable to all the EU 
countries except for Denmark. This means that this new regulation shall be applicable to all those 
insolvency proceedings that are initiated in a EU country (except for Denmark), when the centre of main 
interest ("COMI") of the debtor is located in such countries. 

Aside from new information duties between the countries (e.g. such countries must create an insolvency 
registry), the most relevant aspects of this regulation are as follows: 

a. The type of proceedings to which this regulation applies (foreseen under Annex A of Regulation 
2015/848) has increased, and pre-insolvency proceedings are now included. With regards to 
Spain, Regulation 2015/848 includes homologation proceedings, extrajudicial payment 
proceedings, or anticipated arrangement proposals and with regards to The Netherlands includes 
the suspension of payments and bankruptcy. 

b. The determination on the judicial competence to declare the principal insolvency proceeding is 
explained in more detail. In this sense, the definition of COMI is now foreseen under article 3, 
which foresees that the centre of main interests shall be the place where the debtor conducts the 
administration of its interests on a regular basis and which is ascertainable by third parties. In 
the case of a company or legal person, the place of the registered office shall be presumed to be 
the centre of its main interests in the absence of proof to the contrary. That presumption shall 
only apply if the registered office has not been moved to another Member State within the 3-
month period prior to the request for the opening of insolvency proceedings. 

c. A new chapter on the insolvency of companies that belong to the same group has been included. 
Regulation 2015/848 pretends to ensure more cooperation and coordination between the 
insolvency receivers, courts, etc, in charge of each proceeding, and has even included a new 
proceeding called "group coordination proceeding", which is voluntary and enables the 
insolvency proceedings of group companies to be processed jointly. 

If the centre of main interests of a company is in one Member State (other than Denmark) under Article 
3(2) of the EU Insolvency Regulation, the courts of another Member State (other than Denmark) have 
jurisdiction to open insolvency proceedings against that company only if such company has an 
“establishment” in the territory of such other Member State. An “establishment” is defined as any place of 
operations where a debtor carries out or has carried out in the 3-month period prior to the request to open 
main insolvency proceedings a non-transitory economic activity with human means and assets. The effects 
of those insolvency proceedings opened in that other Member State are restricted to the assets of the 
company situated in such other Member State. 
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Where main proceedings have been opened in the Member State in which the company has its centre of 
main interests, any proceedings opened subsequently in another Member State in which the company has 
an establishment shall be secondary proceedings. Where main proceedings in the Member State in which 
the company has its centre of main interests have not yet been opened, territorial insolvency proceedings 
can be opened in another Member State where the company has an establishment only where either: (a) 
insolvency proceedings cannot be opened in the Member State in which the company’s centre of main 
interests is situated under that Member State’s law; or (b) the opening of territorial insolvency proceedings 
is requested by: 

(i) a creditor whose claim arises from or is in connection with the operation of an establishment situated 
within the territory of the Member State where the opening of territorial proceedings is requested; 
or 

(ii) a public authority which, under the law of the Member State within the territory of which the 
establishment is situated, has the right to request the opening of insolvency proceedings. 

 

Any judgment opening insolvency proceedings handed down by a court of a Member State which has 
jurisdiction pursuant to Article 3 shall be recognised in all other Member States from the moment that it 
becomes effective in the State of the opening of proceedings. This shall also apply where, on account of a 
debtor's capacity, insolvency proceedings cannot be brought against that debtor in other Member States. 

Recognition of a main proceedings shall not preclude the opening of a secondary proceeding. The 
insolvency receiver appointed by a court in a Member State that has jurisdiction to open main proceedings 
(because the company’s centre of main interests is there) may exercise the powers conferred on it by the 
law of that Member State in another Member State (such as to remove assets of the company from that 
other Member State, subject to certain limitations), so long as no insolvency proceedings have been opened 
in that other Member State or any preservation measure taken to the contrary further to a request to open 
insolvency proceedings in that other Member State where the company has assets. 

Risks relating to the Insolvency Law 

Law 22/2003 (Ley Concursal) dated 9 July 2003 ("Law 22/2003" or the "Insolvency Law"), which came 
into force on 1 September 2004 supersedes all pre-existing Spanish provisions which regulated the 
bankruptcy, insolvency (including suspension of payments) and any process affecting creditors' rights 
generally, including the ranking of its credits. 

The Insolvency Law provides, among other things, that: (i) any claim may become subordinated if it is not 
reported to the insolvency administrators (administradores concursales) within one month from the last 
official publication of the court order declaring the insolvency, (ii) provisions in a contract granting one 
party the right to terminate by reason only of the other's insolvency will not be enforceable, and (iii) accrual 
of interest (other than interest accruing under secured liabilities up to an amount equal to the value of the 
asset subject to the security) shall be suspended from the date of the declaration of insolvency and any 
amount of interest accrued up to such date (other than any interest accruing under secured liabilities up to 
an amount equal to the value of the asset subject to the security) shall become subordinated. 

The Insolvency Law, in certain instances, also has the effect of modifying or impairing creditors' rights 
even if the creditor, either secured or unsecured, does not consent to the amendment. Secured and unsecured 
dissenting creditors may be written down not only once the insolvency has been declared by the judge as a 
result of the approval of a creditors' agreement (convenio concursal), but also as a result of an out-of-court 
restructuring agreement (acuerdo de refinanciación pre-concursal) without insolvency proceedings having 
been previously opened (e.g., refinancing agreements which satisfy certain requirements and are validated 
by the judge), in both scenarios (i) to the extent that certain qualified majorities are achieved and unless (ii) 
some exceptions in relation to the kind of claim or creditor apply (which would not be the case for the 
Notes). 

The majorities legal regime envisaged for these purposes also hinges on (i) the type of the specific 
restructuring measure which is intended to be imposed (e.g., extensions, debt reductions, debt for equity 
swaps, etc.) as well as (ii) on the part of claims to be written-down (i.e. secured or unsecured, depending 
on the value of the collateral as calculated pursuant to the rules established in the Insolvency Law). 
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In no case shall subordinated creditors be entitled to vote upon a creditors' agreement during the insolvency 
proceedings, and accordingly, shall be always subject to the measures contained therein, if passed. 
Additionally, liabilities from those creditors considered specially related persons for the purpose of Article 
93.2 of the Insolvency Law would not be taken into account for the purposes of calculating the majorities 
required for the out-of-court restructuring agreement (acuerdo de refinanciación pre- concursal). 

As such, certain provisions of the Insolvency Law could affect the ranking of the Notes or claims relating 
to the Notes on an insolvency of the Issuer. 

The Issue Price may be greater than the market value of the Notes 

The Issue Price specified in the relevant Pricing Supplement may be more than the market value of the 
Notes as at the Issue Date, and the price, if any, at which a Dealer or any other person is willing to purchase 
the Notes in secondary market transactions is likely to be lower than the Issue Price. In particular, the Issue 
Price may take into account amounts with respect to commissions relating to the issue and sale of the Notes 
as  well as amounts relating to the hedging of the Issuer's obligations under the Notes, and secondary market 
prices are likely to exclude such amounts. In addition, whilst the proprietary pricing models of Dealers are 
often based on well recognised financial principles, other market participants' pricing models may differ or 
produce a different result. 

Minimum Denomination 

As the Notes have a denomination consisting of the minimum denomination plus a higher integral multiple 
of another smaller amount, it is possible that the Notes may be traded in amounts in excess of the relevant 
minimum denomination that are not integral multiples of such minimum denomination, respectively.  In 
such case a holder who, as a result of trading such amounts, holds a principal amount of less than the 
relevant minimum denomination may not receive a definitive Note in respect of such holding (should 
definitive Notes be printed) and would need to purchase a principal amount of Notes such that its holding 
amounts to the relevant minimum denomination. 

There is no active trading market for the Notes 

The Notes are new securities which may not be widely distributed and for which there is currently no active 
trading market. 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 application has been made to Euronext Dublin 
for the Notes to be admitted to listing on the Official List and trading on Euronext Dublin, there is no 
assurance that such application will be accepted or that an active trading market will develop. Accordingly, 
there is no assurance as to the development or liquidity of any trading market for the Notes. 

Because 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 

The Notes will be represented by the Global Notes except in certain limited circumstances described in the 
Permanent Global Security. The Global Notes will be deposited with a common depositary for Euroclear 
and Clearstream, Luxembourg. Except in certain limited circumstances described in the Permanent Global 
Security, investors will not be entitled to receive Definitive Notes. Euroclear and Clearstream, Luxembourg 
will maintain records of the beneficial interests in the Global Notes. While the Notes are represented by the 
Global Notes, investors will be able to trade their beneficial interests only through Euroclear and 
Clearstream, Luxembourg. 

The Issuer will discharge its payment obligations under the Notes by making payments to or to the order of 
the common depositary for Euroclear and Clearstream, Luxembourg for distribution to their account 
holders. A holder of a beneficial interest in a Global Security must rely on the procedures of Euroclear and 
Clearstream, Luxembourg to receive payments under the 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 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. 
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Exchange rate fluctuations may affect the value of the Notes 

If an investor's financial activities are denominated principally in a currency or currency unit (the 
"Investor's Currency") other than the unit of currency in which principal and interest on the Notes is paid 
(the "Payment Currency"), this could present certain risk relating to currency conversions. These include 
the risk that exchange rates may significantly change (including changes due to devaluation of the Payment 
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 Payment 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 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. Any of the foregoing events could adversely affect the price of the Notes. 

Risks in Relation to Spanish Taxation  

Under Spanish Law 10/2014, of 26 June, Royal Decree 1065/2007 and Foral Decree of Gipuzkoa 47/2013, 
of 17 December, as amended, income payments in respect of the Notes will be made without withholding 
tax in Spain provided that the Issuer provides, pursuant to Spanish law, certain information at the relevant 
time in the Spanish language regarding the Notes to the Spanish tax authorities. The Issuer and the Issuing 
and Paying Agent have arranged certain procedures to facilitate the collection of information concerning 
the Notes. The Issuer will withhold Spanish withholding tax from any payment in respect of any outstanding 
principal amount of the Notes (as applicable) as to which the required information has not been provided 
at the relevant time and will not gross up payments in respect of any such withholding tax. An Issuing 
Paying Agency Agreement dated 18 December 2019 (the "Issuing Paying Agency Agreement"), provides 
that the Issuing and Paying Agent will, to the extent applicable, comply with the relevant procedures to 
facilitate the collection of information concerning the Notes. The procedures may be modified, amended or 
supplemented, to, among other reasons, reflect a change in applicable Spanish law, regulation, ruling or 
interpretation thereof or to reflect a change in applicable clearing system rules or procedures or to add 
procedures for one or more new clearing systems. See "Taxation — Taxation in the Kingdom of Spain". 
None of the Issuer, the Dealers or the Issuing and Paying Agent assumes any responsibility therefor. 

Royal Decree 1065/2007 and Foral Decree of Gipuzkoa 47/2013, as amended, provide that any payment of 
interest made under securities originally registered in a non-Spanish clearing and settlement entity 
recognised by Spanish legislation or by the legislation of another Organisation for Economic Co-operation 
and Development ("OECD") country will be made with no withholding or deduction from Spanish taxes 
provided that the relevant information about the Notes is received by the Issuer. In the opinion of the Issuer, 
payments in respect of the Notes will be made without deduction or withholding of taxes in Spain provided 
that the relevant information about the Notes is submitted by the Issuing and Paying Agent to it, 
notwithstanding the information obligations of the Issuer under general provisions of Spanish tax 
legislation, by virtue of which identification of Spanish investors may be provided to the Spanish tax 
authorities. 

Notwithstanding the above, in the case of Notes held by Spanish resident individuals (and, under certain 
circumstances, by Spanish entities subject to Corporate Income Tax) and deposited with a Spanish resident 
entity acting as depositary or custodian, payments in respect of such Notes may be subject to withholding 
by such depositary or custodian at the current rate of 19%. 

If the Spanish tax authorities maintain a different opinion as to the application by the Issuer of withholding 
to payments made to Spanish residents (individuals and entities subject to Corporate Income Tax), the 
Issuer will be bound by that opinion and, with immediate effect, will make the appropriate withholding and 
the Issuer will not, as a result, pay additional amounts. 

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 (the "Participating Member States"). However, Estonia has since stated 
that it will not participate and has already pulled out of the FTT. 
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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 the FTT could apply in certain circumstances to persons both within and 
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes where 
at least one party is a financial institution, and at least one party is established in a participating Member 
State. A financial institution may be, or be deemed to be, "established" in a Participating Member State in 
a broad range of circumstances, including (a) by transacting with a person established in a Participating 
Member State or (b) where the financial instrument which is subject to the dealings is issued in a 
Participating Member State. 

In the ECOFIN meeting of 17 June 2016, the FTT was discussed between the EU Member States. It has 
been reiterated in this meeting that participating Member States envisage introducing an FTT by means of 
enhanced cooperation.  

Notwithstanding the above, the FTT proposal remains subject to negotiation between the remaining 
Participating Member States. It may therefore be altered prior to any implementation, the timing of which 
remains unclear.  

Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT. 

The proposed Spanish financial transactions tax 

On 19 October 2018, the Spanish Council of Ministers approved a draft bill (the “Draft Bill”)for the 
implementation of a Spanish financial transactions tax (the “Spanish FTT”).  

According to the Draft Bill, a Spanish FTT, at a rate of 0.2%, would apply to certain acquisitions of listed 
shares issued by Spanish companies whose market capitalisation exceeds €1 billion, regardless of the 
jurisdiction of residence of the parties involved in the transaction. While, as currently drafted, the Spanish 
FTT would not apply in relation to an issue of Notes under the Programme, there can be no assurance that 
any such Spanish FTT would not apply to an issue of Notes in the future. 

The Draft Bill is pending to be sent to parliament for debate and approval.  As a result, some of the proposed 
measures could be substantially modified (or even abandoned) during the legislative process. Prospective 
holders of the Notes are advised to seek their own professional advice in relation to the Spanish FTT. 

Payments on the Notes may be subject to U.S. withholding tax under FATCA in certain circumstances 

The United States has enacted rules, commonly referred to as “FATCA”, that generally impose a reporting 
and withholding regime with respect to certain payments and securities. The United States has entered into 
an intergovernmental agreement regarding the implementation of FATCA with Spain (the "IGA"). Under 
the IGA, as currently drafted, the Issuer does not expect payments made on or with respect to the Notes to 
be subject to withholding under FATCA.  However, significant aspects of when and how FATCA will 
apply remain unclear, and no assurance can be given that withholding under FATCA will not become 
relevant with respect to payments made on or with respect to the Notes in the future. Notes with a final 
maturity of 183 days or less generally will not be subject to FATCA withholding. Similarly, Notes issued 
before the six-month anniversary after final regulations that define the term "foreign passthru payment" are 
filed with the U.S. Federal Register generally will not be subject to FATCA.  Prospective investors should 
consult their own tax advisors regarding the potential impact of FATCA. 
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DOCUMENTS INCORPORATED BY REFERENCE 

The English language translations of the audited consolidated annual accounts of the Group as of and for 
each of the years ended 31 December 2018 and 31 December 2017, together with English language 
translations of the auditor's reports thereon, are deemed to be incorporated in to and form part of this 
Information Memorandum. These can be found at: 

i. https://www.caf.net/upload/accionista/CAF-2018_english-anual.pdf; and 

ii. https://www.caf.net/upload/accionista/CAF-2017_english-anual.pdf. 

The English language translation of the unaudited interim consolidated financial statement as of and for the 
six month period ended 30 June 2019 are deemed to be incorporated in to and form part of this Information 
Memorandum.  These can be found at: https://www.caf.net/upload/accionista/Informe-de-gestion-y-
estados-financieros-semestrales-consolidados-jun-19[2].pdf.  

The English language translation of the unaudited interim consolidated profit and loss statement prepared 
by management of CAF as of and for the nine month period ended 30 September 2019 set out on pages 6 
and 7 of the January-September 2019 Results is deemed to be incorporated in to and form part of this 
Information Memorandum. This can be found at: https://www.caf.net/upload/accionista/CAF-
Resultados%203T2019_eng.pdf. 

The consolidated annual accounts have been prepared in accordance with International Financial Reporting 
Standards as adopted by the European Union (IFRS). 

Copies of the documents specified above as containing information incorporated by reference in this 
Information Memorandum may be inspected, free of charge, at the specified offices (which are set out 
below) of the Issuing and Paying Agent. The audited consolidated annual accounts of the Issuer as of and 
for each of the years ended 31 December 2018 and 31 December 2017, the unaudited interim condensed 
consolidated financial statements as of and for the six month period ended 30 June 2019 and the unaudited 
interim consolidated profit and loss statement prepared by the management of CAF as of and for the nine 
month period ended 30 September 2019 are available on the website of the Issuer (http://www.caf.net). 

 

 

https://www.caf.net/upload/accionista/CAF-2018_english-anual.pdf
https://www.caf.net/upload/accionista/CAF-2017_english-anual.pdf
https://www.caf.net/upload/accionista/Informe-de-gestion-y-estados-financieros-semestrales-consolidados-jun-19%5b2%5d.pdf
https://www.caf.net/upload/accionista/Informe-de-gestion-y-estados-financieros-semestrales-consolidados-jun-19%5b2%5d.pdf
https://www.caf.net/upload/accionista/CAF-Resultados%203T2019_eng.pdf
https://www.caf.net/upload/accionista/CAF-Resultados%203T2019_eng.pdf
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KEY FEATURES OF THE PROGRAMME 

Issuer: Construcciones y Auxiliar de Ferrocarriles, S.A. 

Dealers: Banco de Sabadell, S.A., Banco Santander, S.A., ING Bank N.V., 
Norbolsa, S.V., S.A. 

Issuing and Paying Agent: The Bank of New York Mellon SA/NV, London Branch 

Listing Agent: PKF Attest Capital Markets, A.V., S.A. 

Programme Amount: The aggregate principal amount of Notes outstanding at any time 
will not exceed €250,000,000 or its equivalent in alternative 
currencies subject to applicable legal and regulatory requirements. 
The Programme Amount may be increased from time to time in 
accordance with the Dealer Agreement. 

Currencies: Notes may be issued in U.S. Dollars, euro, Sterling, Swiss Francs, 
and such other currencies as may be agreed between the Issuer and 
the Dealers from time to time and subject to the necessary 
regulatory requirements having been satisfied. 

Denominations: Subject as set out below, Global Notes shall be issued (and 
interests therein exchanged for definitive Notes, if applicable) in 
the following minimum denominations: 

 (a) for U.S.$ Notes, U.S.$500,000 (and integral multiples of 
U.S.$1,000 in excess thereof); 

 (b) for euro Notes, €100,000 (and integral multiples of 
€1,000 in excess thereof); 

 (c) for Sterling Notes, £100,000 (and integral multiples of 
£1,000 in excess thereof); or 

 (d) for Swiss Franc Notes, CHF 500,000, 

 or such other conventionally accepted denominations in those 
currencies as may be agreed between the Issuer and the Dealers 
from time to time, subject in the case of each currency (including 
those listed above) (i) to compliance with all applicable legal and 
regulatory requirements and (ii) to the minimum denomination 
being at least equal to the euro equivalent of €100,000 (except in 
the case of Notes to be placed in the United Kingdom, in which 
case the minimum denomination will be the euro equivalent of 
£100,000, or higher), and provided, however, that the Notes of 
each issuance may only be issued in equal denominations. 

Maturity of the Notes: Not less than 1 day nor more than 364 days, subject to legal and 
regulatory requirements. 

Tax Redemption: Early redemption will only be permitted for tax reasons as 
described in the terms of the Notes. 

Redemption: The Notes may be redeemed at par. 

Issue Price: The issue price of each issue of Notes (if any) will be set out in the 
relevant Pricing Supplement.  

Status of the Notes: The  payment  obligations of the Issuer pursuant to the Notes 
constitute and at all times shall constitute direct, unconditional, 
unsubordinated and unsecured obligations of the Issuer and upon 
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the insolvency (concurso) of the Issuer (and unless they qualify as 
subordinated debts under article 92 of the Insolvency Law or 
equivalent legal provision which replaces it in the future, and 
subject to any applicable legal and statutory exceptions and subject 
to any other ranking that may apply as a result of any mandatory 
provision of law (or otherwise)) rank pari passu and rateably 
without any preference among themselves and pari passu with all 
other unsecured and unsubordinated indebtedness, present and 
future, of the Issuer. 

Taxation: All payments under the Notes will be made without deduction or 
withholding for or on account of any present or future Spanish 
withholding taxes, except as stated in the Notes and as stated under 
the heading "Taxation in Spain". 

Information requirements under 
Spanish Tax Law: 

Under Spanish Law 10/2014 and Foral Decree of Gipuzkoa 
47/2013, the Issuer is required to provide certain information 
relating to the Notes to the Spanish tax authorities. 

 If the Issuing and Paying Agent fails to provide the Issuer with the 
required information described under "Taxation — Taxation in 
Spain" in respect of the Notes, the Issuer may be required to 
withhold tax and may pay income in respect of such principal 
amount net of the Spanish withholding tax applicable to such 
payments (as at the date of this Information Memorandum, at the 
rate 19%.) 

 None of the Issuer, the Dealers, Euroclear or Clearstream, 
Luxembourg assumes any responsibility therefor. 

Form of the Notes: The Notes will be in bearer form. Each issue of Notes will initially 
be represented by one or more global notes (each a "Global Note", 
together the "Global Notes"). 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 Pricing Supplement, 
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. 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 Pricing Supplement, will be deposited on or around 
the relevant issue date with a common safekeeper for Euroclear 
and/or Clearstream, Luxembourg. Global Notes will be 
exchangeable for definitive Notes in whole, but not in part, in the 
limited circumstances set out in the Global Notes (see "Certain 
information in respect of the Notes – Forms of Notes"). 

Listing and Trading: Each issue of Notes may be admitted to the Official List and to 
trading on the regulated market of Euronext Dublin and/or listed, 
traded and/or quoted on any other listing authority, stock exchange 
and/or quotation system as may be reasonably decided by the 
Issuer and promptly notified to the Dealers. No Notes may be 
issued on an unlisted basis. 

Rating No rating. 

Delivery: The Notes will be available in London for delivery to Euroclear or 
Clearstream, Luxembourg or to any other recognised clearing 
system in which the Notes may from time to time be held. 
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Deed of Covenant: Accountholders will, in respect of Global Notes, have the benefit 
of a deed of covenant dated 18 December 2019. 

Selling Restrictions: The offering and sale of the Notes is subject to all applicable 
selling restrictions including, without limitation, those of the 
United States of America, Prohibition of Sales to EEA Retail 
Investors, the United Kingdom and Spain (see "Subscription and 
Sale"). 

Governing Law: The status of the Notes, the capacity of the Issuer and the relevant 
corporate resolutions shall be governed by Spanish law. Any non-
contractual obligations arising out of or in connection with the 
Notes, the terms and conditions of the Notes and all related 
contractual documentation will be governed by, and construed in 
accordance with, English law. 

Use of Proceeds: The net proceeds of the issue of the Notes will be used for the 
general funding purposes of the Issuer. 
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DESCRIPTION OF THE ISSUER 

History and Development 

The Issuer's legal and commercial name is Construcciones y Auxiliar de Ferrocarriles, S.A. (CAF). 

The Issuer was incorporated in San Sebastián, (Gipuzkoa, Spain) on 4 March 1917, under the registered 
name of Compañía Auxiliar de Ferrocarriles. It adopted its current name, Construcciones y Auxiliar de 
Ferrocarriles, S.A. following the acquisition of Material Móvil y Construcciones, Antiguos Talleres Carde 
y Escoriaza, S.A., in the deed granted before the Notary of Villafranca de Ordizia, (Gipuzkoa, Spain), Mr. 
Félix Ruiz-Cámara Ortún, on 10 March 1971. 

The Issuer is a public limited company under Royal Decree 1/2010, of 2 July, approving the restated 
Spanish companies act (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") and is registered in the 
Commercial Registry of Gipuzkoa, in volume 983, sheet 144, page SS-329.  

The Issuer's registered office is at C/ J.M. Iturrioz, 26, 20200 Beasain Gipuzkoa, Spain and the telephone 
number of its registered office is +34 91 436 6000.  

Recent Events 

The following are the most significant developments affecting the business and operations of CAF and the 
Group since 31 December 2018:  

Awards and new contracts 

- In Australia, in December 2018, CAF was awarded the Supply, Operate and Maintain contract for 
the Parramatta Light Rail Project (Stage 1), as part of the Great River City Light Rail consortium, 
where  CAF will supply 13 Light Rail Vehicles, as well as the systems and their integration, which 
includes the traction system, substations, signalling system, communications and control centre 
for the project. CAF’s scope also includes the design and construction of the Stabling and 
Maintenance Facility and the above ground fitting out of 16 light rail stops. For the Group, the 
contract amounts to approximately €300 million and services to commence operation in 2023.  

- In addition, in February 2019, Transport for New South Wales has awarded Momentum Trains a 
consortium comprised of CAF, Pacific Partnership and DIF Infrastructure V, an availability based 
public private partnership contract to supply and maintain for 15 years the new regional train fleet 
for New South Wales (NSW). The value of the contract for CAF exceeds €500 million and 
comprises the supply of 29 regional diesel electric units, two simulators and the construction and 
fitting out of a new maintenance facility in Dubbo, north-west of Sydney. In addition, CAF is also 
providing equity financing and the first units are expected to be commissioned for revenue service 
in 2022. 

- In The Netherlands, in December 2018, CAF has secured a contract extension with Nederlandse 
Spoorwegen for the supply of 302 additional passenger cars, for a total of circa €400 million. CAF 
is currently delivering trains under the same contract, signed in 2014 and the first trains produced 
for the aforementioned contract are currently providing revenue service.  

- In France, RATP (Régie Autonome des Transports Parisiens) and Île-de-France Mobilités have 
awarded CAF the project to refurbish 43 trains, in January 2019. The project amounts to €121.3 
million and forms part of the renovation scheme for RER A trains. The first refurbished trains are 
scheduled to commissioned for revenue service in 2020.  

- Additionally, the operator SNCF has chosen CAF for the supply of 28 trains, in September 2019. 
This order amounts to an estimated cost of around €700 million for the fixed tranche of 28 trains, 
but the project included the option to extend the initial supply up to an additional 75 trains.  

- In Spain, RENFE has chosen CAF for the maintenance of the operator’s Madrid commuter trains 
and medium distance regional trains, in February 2019. These contracts will be performed through 
their joint venture, ACTREN, in partnership with RENFE for a term of 4 years, with the option of 
an additional year considered.  
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- Also in February 2019, the Bilbao Metro has designated CAF for the contract to overhaul 218 
bogies on 24 units of metros. The awarded contract term will be five years, and provides continuity 
to previous contracts for the overhaul of other metros.  

- Furthermore in Spain, in their meeting held on 31 July 2019, the government-owned Spanish 
company Administrador de Infraestructuras Ferroviarias, E.P.E. has resolved to award the Safety 
Equipment contract for the Nudo de La Encina-Xátiva-Valencia stretch of the Mediterranean 
Corridor to a consortium of companies of which a subsidiary of the Group called CAF Signalling, 
S.L.U. ("CAF Signalling") is a member. The contract comprises the construction project design, 
performance of the works, preservation and maintenance of the interlocking facilities, train 
protection systems, centralised traffic control, auxiliary detection systems, power supply system, 
telecommunications, and safety protection facilities, for both the Conventional Line and the High 
Speed Line. The total contract completion time is 36 months, the first six of which will be devoted 
to the drafting and approval of the construction projects, and the performance of the works will 
extend for a further 30 months. The contract also comprises 25 years of maintenance for the high 
speed facilities, and 20 years for the preservation of the conventional network system. The award 
of this project to CAF Signalling amounts to circa €80 million.  

- In October 2019, the operator Alsa Group S.A has chosen Solaris for the supply of two electric 
buses for Bilbao, as well as two charging stations. This vehicles are scheduled for delivery later 
this year.  

- In Saudi Arabia, both state-owned railway companies, SRO (Saudi Railways Organization) and 
SAR (Saudi Railway Company) have entrusted CAF with the maintenance of their fleets, in 
February 2019. In the case of SRO, the contract is for the maintenance of twelve trains and the 
contract with SAR is for the maintenance of six trains. The term of both contracts will be three 
years. 

- In July 2019, the Italian transport operator ATM Milano announced its plan to cease operating 
diesel buses in Milan by 2030. As the first major step towards achieving this plan, ATM Milano 
launched a major call for tenders for the supply of up to 250 electric buses for the city, with this 
contract finally being awarded to Solaris Bus & Coach, S.A. ("Solaris")  , a Group company, in 
July 2019. This contract consists of a framework agreement worth approximately €192 million 
and the delivery of the first batch comprising 40 buses is expected to start in June 2020.  

- Furthermore, in August 2019, the Group has entered into two new contracts which enhance the 
Group’s position within the Italian market. The first contract is with the City Council of Naples, 
which manages the city’s public transport, to extend the supply with a further 7 metro units, which 
will be added to the 12 units currently being built for the city of Naples. This extension amounts 
to approximately €60 million and was already considered in the framework contract that was 
initially entered into by both companies in 2016. The second contract is signed by Solaris and 
Cotral, S.p.A., the operator company in charge of regional transport with headquarters in Rome, 
to supply up to 300 interurban diesel buses and to give maintenance services for ten years. The 
approximate amount of the contract is €117 million.  

- In October 2019, Solaris has been awarded by the Italian operator ACTV SPA Venezia a new 
contract for the supply of 30 electric buses as well as the battery charging infrastructure. The total 
value of this contract exceeds €20 million. All of the vehicles, besides the charging infrastructure, 
will be delivered in late 2020.  

- In Belgium, the Flanders public transport operator De Lijn has approved the purchase of 23 
additional CAF trams for a contractual amount of €44 million, in March 2019. These new 23 trams 
are part of the third contract batch signed with CAF in October 2017, the scope of which is the 
manufacture and supply of up to 146 trams in various batches. It is worth highlighting that the first 
two batches of 24 trams each were approved in 2017 with the signature of the contract. The first 
48 units will be commissioned for revenue service next year as long as the third batch will be 
delivered during the second half of 2022.   

- In the United Kingdom, CAF has been selected to design, manufacture and supply a fleet of 43 
trains for the Docklands Light Railway ("DLR") by Transport for London (TfL), in June 2019. 
The contract will include a Fleet Support Agreement to provide technical support services and 
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spares supply. 33 trains will replace DLR’s oldest rolling stock which is nearly 30 years old and 
10 will increase the frequency and capacity across the network with the first passenger service 
commencing from 2023.  

- Continuing with the UK, CAF has been selected to supply 21 catenary-free Urbos trams – with an 
option for a further 29 – for Birmingham by the West Midlands Combined Authority (WMCA), 
the organisation that manages transport and economic development in the region, in October 2019. 
The first Urbos  units are scheduled for delivery in late 2021. In addition, the contract includes 
technical support services and the supply of spares for a 30 year term. The total contract value is 
in excess of €90 million.  

- In Poland, Solaris has been chosen by the Polish transport operator, MZA (Miejskie Zaklady 
Autobusowe w Warszawie) to supply 130 electric buses for the city of Warsaw, in July 2019. The 
contract volume amount is approximately €100 million and the buses are scheduled to be delivered 
over the course of 2020.  

- In Germany, the public transport company in Berlin designated Solaris as provider of 90 electric 
buses, in July 2019. The value of the contract entered into amounts to €60 million and is divided 
into various stages: the first bus will be delivered in Berlin at the end of 2019, with the remainder 
to be delivered in three batches: 29 units in the first quarter of 2020, 30 in the second quarter of 
2020 and the last 30 units in the fourth quarter of 2020.  

- In Slovenia, the Slovenian Ministry of Infrastructure has signed a contract with the consortium 
made up of the companies ISKRA and CAF Signalling for the refurbishment of the signalling and 
safety systems between the Zidani Most and Sentilj stations on the Slovenian border with Austria, 
in August 2019. 

- In Bulgaria, in August 2019, the Bulgarian National Railways Infrastructure management 
Company (NRIC) has awarded the consortium made up of the Bulgarian company AER and CAF 
Signalling, the contract to refurbish and modernise the signalling and telecommunications systems 
on the section connecting Sofia with the town of Voluyak.  

- In Jerusalem, the transport authority JTMT (Jerusalem Transportation Masterplan Team) has 
awarded the consortium comprised of the Group and the construction firm Shapir for the Jerusalem 
light train project, in August 2019. The Group’s supply part of this project exceeds €500 million 
and consists of the supply of new train units and the refurbishment of existing ones, the supply of 
signalling, energy and communication systems in addition to project integration. The Group will 
also have a 50% stake in the SPV company that will manage the operation and maintenance of 
both lines whose business volume is estimated to be around €1,000 million. The project is expected 
to be implemented early this year with the new network fully operative by 2025.  

- In Uruguay, the consortium consisting of the companies CAF Signalling and Revenga Smart 
Solutions have won, in November 2019, a contract for the design, production, installation, testing 
and commissioning of all the communication and signalling systems for the Ferrocarril Central 
project promoted by the Uruguayan Government. The whole project amounts to a total of 
approximately €50 million, with c. €30 million attributable to CAF Signalling .  

Acquisitions 

EuroMaint 

CAF entered into an agreement in May 2019 to acquire 100% of the shares of the Swedish rolling stock 
maintenance company EuroMaint Gruppen AB.  

EuroMaint, established in 2001, is currently one of the top maintenance companies in the Swedish railway 
sector, with a significant share of the Swedish market in the fleet maintenance business of passenger trains, 
locomotives and yellow goods. The company carries out its operations in 18 workshops and facilities 
strategically located throughout the main railway corridor of Sweden. As of today, this company employs 
around 1,000 people and generated revenues of approximately €150 million in the past year.  

Additionally, this transaction will strengthen the Group’s positioning at a European level in the maintenance 
and supply of components, which is an activity with longer average execution times that provides greater 
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sales stability in the medium and long term. Likewise, EuroMaint’s strong client portfolio will contribute 
to generate new opportunities for the development of other types of projects in the Nordic region. Moreover, 
the incorporation of EuroMaint will enhance the possibility of obtaining synergies both in the area of 
purchases and in the manufacture and supply of railway equipment and components of the Group.  

The Enterprise Value of EuroMaint at the closure of the transaction in July 2019 was estimated to be around 
€80 million. 

Business of CAF 

Business Overview 

The Group has over 100 years of experience in the supply of comprehensive transit solutions positioned at 
the forefront of technology for high value added sustainable mobility. The Group is a leader in the railway 
industry offering a comprehensive and flexible array of products in railway related markets, such as rolling 
stock, components, infrastructure, signalling and services (maintenance, refurbishing and financial 
services).  

Despite short-term budgetary constraints, governments in mature and emerging markets are currently 
aiming to develop their economies by investing in infrastructure and efficient transport solutions. The 
combination of both economic and demographic growth entices a growing number of people to live in cities. 
This development triggers the growing saturation of airports, roads and existing railways and the need for 
new infrastructure. In this context, railways typically offer a mass transit solution which is safe, reliable 
and clean. 

The Group is geographically diverse, with operations throughout Europe and the Americas, as well as in 
the Middle East and Asia.  Approximately 88% of the Group's revenues in 2018 were generated outside of 
Spain. 

The Group provides a range of products and services covering rolling stock, rail components and transport 
system solutions through four main business segments:  Rolling Stock, Services, Wheelsets and Other 
Businesses. In addition, from the acquisition of Solaris, the Group supplies conventional and electric buses, 
as well as battery charging infrastructures and services of maintenance. At 31 December 2018, the Rolling 
Stock business segment represented approximately 64% of the Group's total revenues.  Services represented 
approximately 18% of the Group's total revenues in 2018, Wheelsets and Other Business in aggregate 
approximately 10% and the new business of Solaris represented 8% of the Group’s total revenues (Solaris 
has been included since the date of its acquisition on 4 September 2018).  

 

Rolling Stock 

The Group has delivered more than 150 Rolling Stock transportation solutions to 25 countries. Among 
others, the Group has manufactured a significant amount of the rolling stock present in Spain, the United 
States, Hong Kong, Mexico, Chile, Brazil, The Netherlands, Germany, France, Italy, Portugal, Turkey, 
Serbia, Finland, the United Kingdom, Ireland, Argentina, Argelia, Hungary, Portugal, Saudi Arabia and 
New Zealand. 
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As well as its geographical diversification, CAF has a diverse portfolio in terms of rolling stock. At the end 
of 2018 and 2017 most of the Group's backlog in rolling stock came from regional and commuter trains.   

 

Regional and commuter trains 

The Group provides a range of high performance regional trains capable of offering competitive traveling 
times with the capacity to transport a large number of passengers for medium and long-distance services.  

The family of modular and low floor Civity trains is oriented toward commuter and regional services. By 
way of example, Civity trains are used widely for commuter services in the main cities in Spain and in part 
of the Italian network. 

Metros 

The Group has designed its Inneo family of trains to deliver operational flexibility and reduced operating 
costs. Inneo trains are in operation in the metros of Madrid, Barcelona, Brussels, Rome, Istanbul and 
Santiago de Chile. 

Tram and light rail vehicles 

The strategic development of cities and the need to link them to the neighbouring towns and villages has 
led to the creation of new tram-train transport solutions. These units not only run on the city's tram lines 
but also make use of the commuter line infrastructure to link the city to other urban areas.  

The Group has designed the family of Urbos trams to address this niche.  In addition, CAF has developed 
an innovative mobility concept called Greentech for the catenary-free operation of trams, already 
implemented in projects in Zaragoza (Spain), Kaohsiung (Taiwan) and Luxembourg.  

The Group has supplied tram and light rail vehicles to cities and urban areas including Pittsburgh (USA), 
Sacramento (USA), Amsterdam (The Netherlands), Monterrey (Mexico) and Cádiz-Chiclana-San Fernando 
(Spain). 

High speed trains 

CAF has extensive experience in this area and plays an important role in the supply of the high-speed 
Spanish train (AVE) for the Madrid - Sevilla line.  In addition to the Spanish high-speed railway network, 
the Group has supplied 12 trains for the Turkish railway network.  

The Group's family of high speed trains is called Oaris, trains and offering a capacity of more than 500 
places. The Oaris fleets are modular, enabling CAF to configure the trains to each customer's specific 
requirements. 

Services 

As well as supplying rolling stock to its customers, the Group offers rail services in connection with the 
operation of the Group's fleets of trains. The Group's maintenance and after-sales services are provided not 
only to CAF's trains, but also to the rolling stock of other manufacturers. 

http://www.caf.net/en/productos-servicios/familia/civity/index.php
http://www.caf.net/en/productos-servicios/familia/oaris/index.php
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The Group also provides structured financing to clients, through Public Private Partnerships and concession 
arrangements, participating in the equity of the relevant project companies. The activities carried out within 
the Services business segment of the Group include train refurbishment, the provision of Equipment for 
Workshops and the Management of Spares on behalf of clients. The Group's service offering also includes 
the training of mechanics or drivers and maintenance engineering support services. 

Wheelsets 

CAF has more than 80 years' experience in the design, manufacture and sale of wheelsets, including wheels, 
axles, gear units and couplers for the rail market. The range of equipment and components designed by the 
Wheelsets business segment is intended not only for the rolling stock made by CAF, but also for many 
other rail authorities and rolling stock manufacturers. 

CAF is approved by the major European rail operators and authorities, including RENFE (Spain), SNCF 
(France), DB (Germany), OBB (Austria) and SBB (Switzerland). 

Other Business 

The Group develops turnkey solutions that cover more than just the supply of rolling stock for those 
contracts which include a wider range of activities such as viability studies, civil works, electrification and 
signalling, maintenance and even the operation of the system. This enables CAF to provide global railway 
solutions adapted to particular customer requirements. 

CAF guarantees the integration and compatibility of all the sub-systems in its projects, starting with the 
civil works and construction, followed by electrification, signalling, communications and ticketing, right 
up to the operation of the rail services.  

Buses 

From the acquisition of Solaris in September 2018, the capacities of the Group include the design, 
production and delivery of buses, including conventional models (diesel and CNG) and a growing number 
of e-mobility vehicles, where it offers the widest available range of solutions, e.g. hybrid buses, trolleybuses, 
full-battery and hydrogen fuel cell powered public transport vehicles. Among others, the Group has 
manufactured a significant amount of buses for Poland, Italy, Belgium, Lithuania and Germany.  

Management and Employees of CAF 

Board of Directors 

CAF is managed by a board of directors (the "Board of Directors") which, in accordance with its by-laws 
(estatutos sociales) is comprised of no less than seven and no more than fifteen members appointed by the 
general shareholders meeting. Members of the Board of Directors are appointed for a period of four years 
and may be re-elected. 

The members of the Board of Directors as of the date of this Information Memorandum are: 

Name  Date of First Appointment Position 

Arizkorreta Garcia, Andrés 26/12/1991 Chairman and CEO 

Arrieta Sudupe, Juan José 07/06/2008 Independent Coordinator Director 

Martínez Ojinaga, Javier 13/06/2015 Director 

Arconada Echarri, Luis Miguel 29/01/1992 Director 

Allo Pérez, Carmen 11/06/2016 Director 

Agirre Romarate, Ane 19/12/2017 Director 

Mutiloa Izagirre, José Antonio 28/10/2015 Director 

Gracia Palacín, Julián 10/06/2017 Director 
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Camarero García, Ignacio 15/06/2019 Director 

Baztarrica Lizarbe, Marta 22/01/2016 Director and Secretary 

 

There are no conflicts of interest between the duties of the persons listed above to the issuer and their private 
interests or other duties.  

Audit Committee 

CAF's Audit Committee comprises, at the date of this Information Memorandum, Mrs Carmen Allo Pérez 
as chairwoman of the committee, and Mr Javier Martínez Ojinaga and Mr Juan José Arrieta Sudupe as 
voting members.  

Employees 

At 31 December 2018, the Group had 11,433 employees worldwide.  

Principal Subsidiaries of CAF  

At the date of this Information Memorandum, the Group carried out its activities primarily through the 
fully-consolidated entities set out in the table below: 

 

  Ownership / 
Control (%) 

Registered 
Office 

Activity Share Capital 
as of 31 

December 
2018 (€ 

thousands) 

Construcciones y Auxiliar de 
Ferrocarriles, S.A. Parent Company Gipuzkoa 

Rolling stock 
equipment and 

components 
related 

commercial 
and industrial 

activity 

10.319 

CAF USA, Inc. 100% Delaware Rolling stock 
manufacturing 54.283 

CAF Rail UK Limited 100% Belfast 

Rolling stock 
maintenance 
and related 

services 

108 

Trenes de Navarra, S.A.U. 100% Navarra Rolling stock 
manufacturing 8.470 

CAF México, S.A. de C.V. 100% México D.F. 

Rolling stock 
manufacturing 

and 
maintenance 

6.773 

CAF Brasil Industrial e 
Comercio, S.A. 100% Sao Paulo 

Rolling stock 
manufacturing 

and 
maintenance 

181.758 
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  Ownership / 
Control (%) 

Registered 
Office 

Activity Share Capital 
as of 31 

December 
2018 (€ 

thousands) 

CAF Power & Automation, 
S.L.U. 100%  Gipuzkoa 

Power and 
electronic 
equipment 

6.090 

CAF Turnkey & Engineering, 
S.L.U. 100% Bizkaia Engineering 

services 5.703 

Centro de Ensayos y Análisis 
Cetest, S.L. 100% Gipuzkoa Trials and 

testing 9.650 

CAF Signalling, S.L.U. 100%  Gipuzkoa Signalling 12.000 

BWB Holdings Limited 100% Nottingham Engineering 
services 229 

Actren, S.A. 51% Madrid Rolling stock 
maintenance  3.000 

Solaris Bus & Coach, S.A. 100% Bolechowo Bus 
manufacturing 34.578 

CAF Investment Projects, 
S.A.U. 100% Gipuzkoa 

PPPs and 
concessions 
development 

47.917 

CAF Diversified Business 
Development, S.A. 100% Zaragoza 

Holding 
company rail 

related business 
3.000 

CAF Group UK Limited 100% Coventry 

Holding 
company rail 

related business 
UK 

37.415 

 

Capital Structure 

The shares of CAF are admitted to listing and trading on the stock exchanges of Madrid, Barcelona, Bilbao 
and Valencia.  Its current share capital is €10,318,505.75, represented by 34,280,750 shares with a par value 
of €0.301 each, forming a single class. The share capital is fully paid up. 

Major Shareholders 

At 31 December 2018, the Issuer's three largest shareholders are: 
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Name Direct Participation  (%) 
Cartera Social, S.A. 25.16 
Kutxabank, S.A.** 14.06 
Indumenta Pueri, S.L.*** 5.02  

___________________________________________ 
**  Kutxabank, S.A. holds the direct ownership interest, although the indirect holder is Bilbao Bizkaia Kutxa Fundación Bancaria, 

which controls Kutxabank, S.A. 
***   Indumenta Pueri, S.L. is indirect holder. Direct holder of ownership interest is Global Portfolio Investments, S.L., a company under 

Indumenta Pueris, S.L.’s control 

 

 

CAF has no knowledge of the existence of any shareholders' agreements, (as defined in article 530 of the 
Spanish Companies Act) which would or could regulate the right to vote at the General Meetings or which 
restrict or condition the free transferability of CAF's shares. 

Litigation 

As at 30 June 2019, the Group was involved in litigation with a customer as a result of a project in which 
mutually submitted claims were made due to delays in achieving the contractual milestones signed by the 
consortium to which CAF belongs. As at the date of this Information Memorandum, the litigation process 
is ongoing and, therefore, it is difficult to assess its possible impact; however, the Group's directors consider 
that the likelihood of this situation giving rise to losses for the Group is low, since there are causes that 
have given rise to delays that can in no case be attributed to the consortium, the amounts claimed are greater 
than the damage caused to the customer, and there are claims for cost overruns incurred by the consortium 
attributable to the customer. 

In March 2014, following completion of an administrative investigation process initiated in May 2013 into 
the participation of several rolling stock manufacturers, one of which is CAF Brasil Industria e Comercio, 
S.A., ("CAF Brasil") a subsidiary of the Group in Brazil, in public tenders, the Brazilian Administrative 
Council for Economic Defence ("CADE") initiated administrative proceedings arising from possible anti-
competitive practices. The subsidiary has submitted its pleas and has cooperated on an ongoing basis with 
the authorities and provided them with the information requested. In July 2019 the CADE tribunal issued 
an administrative decision ordering the subsidiary to pay a fine of BRL 167,057,982.53 (€38,540,000) and 
advising the competent authorities not to grant the subsidiary certain tax benefits for a period of five years. 
The Group recognised this amount with a charge to “Other Operating Expenses” in the profit or loss 
statement as part of the half-yearly condensed consolidated statement of 2019 and as a credit to “Long-
Term Provisions” in the accompanying balance sheet as part of the half-yearly condensed consolidated 
statement of 2019 as incorporated by reference in this Information Memorandum (please see the 
"Documents Incorporated by Reference" section above). CADE’s decision had not come into effect at the 
date of authorisation for issue of the 2019 half-yearly condensed consolidated financial statements. The 
subsidiary rejects CADE’s assessment of the facts when imposing the aforementioned penalty and argues 
that, with respect to the facts under investigation, it has always acted in strict compliance with the applicable 
laws. Once CADE’s decision becomes effective, the subsidiary will lodge an appeal with the Brazilian 
courts. The subsidiary’s legal advisers consider there to be a reasonable chance that the penalty will 
ultimately be reduced to an amount that should be substantially lower than the one mentioned, and they do 
not rule out the total annulment of the fine. Also, as a result of the information obtained in these 
proceedings, a procedure was opened including an order to block the subsidiary's current account 
amounting to €203,000. At the present date, the decision from the courts to unblock the account is currently 
being awaited. 

Also, as a result of the investigations conducted by CADE, other authorities, including the Sao Paulo State 
Public Prosecutor, have initiated court proceedings. At the date of this Information Memorandum, only one 
of the proceedings initiated as a result of CADE's investigation has commenced, whereas in the other 
proceedings the Group is waiting to be summoned to declare or to submit pleadings as some of the parties 
involved have yet to be summoned. Similarly, and as a result of CADE's investigations, an administrative 
proceeding was initiated by the Brazilian Court of Auditors in relation to which the subsidiary submitted 
its preliminary pleas in the first half of 2016. Subsequent to the ruling of the Court of Auditors which 
considered the existence of irregularities of any kind to be unproven, a request was made for these 
proceedings to be closed and dismissed. This request is awaiting a decision. Likewise, and as a result of 
CADE's investigations, an additional administrative proceeding was initiated by the Sao Paulo Court of 
Auditors in relation to which the subsidiary submitted its preliminary pleas in the second half of 2018.  
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In addition, the Group's subsidiary CAF Brasil is part of a consortium in Brazil, the purpose of which is the 
performance of a construction contract for a new tramway and the supply of rolling stock for the tramway. 
CAF Brazil’s function in the consortium mainly consists of the supply of the rolling stock and the signalling. 
The consortium and the customer are currently involved in various proceedings in which, among other 
issues, the potential breach of contract by both parties is under analysis, mainly in relation to the civil 
engineering work. At the present date CAF’s legal advisers believe that the failure to complete the work is 
the result of the customer not complying with its commitments. Should a court order be issued against the 
consortium in relation thereto, since the breaches are mainly attributable to other members of the 
consortium, CAF could make a claim for the potential losses from such members. At 31 December 2018, 
CAF Brasil had assumed the risk of a loss attributable to the Group under this contract since it had 
performed the major portion thereof, namely, the supply of the trains. At 31 December 2018, the amounts 
owed to CAF Brasil by the customer amounted to €13.3 million and no amount had been recognised for 
additional claims on the original contract.  

On 27 August 2018, the Spanish National Markets and Competition Commission (the “CNMC”) instituted 
penalty proceedings in connection with purported anti-competitive practices against various companies, 
which included CAF Signalling and its parent Construcciones y Auxiliar de Ferrocarriles, S.A. as it is 
jointly and severally liable.  

CAF is employing the legal actions to which it is entitled to defend its interests, and is at present unaware 
of the conduct and practices of which CAF Signalling and CAF are accused. Although as at the date of this 
Information Memorandum the investigation is ongoing, the CNMC’s period for handing down a decision 
has been suspended and no decision by the CNMC is expected in 2019. 
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CERTAIN INFORMATION IN RESPECT OF THE NOTES 

Key Information 

The persons involved in the Programme and the capacities in which they act are specified at the end of this 
Information Memorandum. 

The net proceeds of the issue of each issue of Notes will be used for the general funding purposes of the 
Issuer. 

Information concerning the securities to be admitted to trading 

Total amount of Notes admitted to trading 

The aggregate amount of each issue of Notes will be set out in the applicable Pricing Supplement. 

The maximum aggregate principal amount of Notes which may be outstanding at any one time is 
€250,000,000 (or its equivalent in other currencies). 

Type and class of Notes 

Notes will be issued in tranches. Subject as set out below, Global Notes shall be issued (and interests therein 
exchanged for definitive Notes, if applicable) in the following minimum denominations: 

(a) for U.S.$ Notes, U.S.$500,000 (and integral multiples of U.S.$1,000 in excess thereof); 

(b) for euro Notes, €100,000 (and integral multiples of €1,000 in excess thereof); 

(c) for Sterling Notes, £100,000 (and integral multiples of £1,000 in excess thereof); or 

(d) for Swiss Franc Notes, CHF 500,000, 

or such other conventionally accepted denominations in those currencies as may be agreed between the 
Issuer and the Dealers from time to time, subject in the case of each currency (including those listed above) 
(i) to compliance with all applicable legal and regulatory requirements and (ii) to the minimum 
denomination being at least equal to the euro equivalent of €100,000 (except in the case of Notes to be 
placed in the United Kingdom, in which case the minimum denomination will be the euro equivalent of 
£100,000, or higher), and provided however, that the Notes of each issuance may only be issued in equal 
denominations. 

The International Securities Identification Number of each issue of Notes will be specified in the relevant 
Pricing Supplement. 

Legislation under which the Notes, the related contractual documentation and the Deed of Covenant 
have been created 

The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed 
by Spanish law. Any non-contractual obligations arising out of or in connection with the Notes, the terms 
and conditions of the Notes and all related contractual documentation will be governed by, and construed 
in accordance with, English law. 

Form of the Notes 

The Notes will be in bearer form. Each issue of Notes will initially be represented by a Global Note which 
will be deposited with a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any 
other relevant clearing system. Each Classic Global Note, as specified in the relevant Pricing Supplement, 
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. Each New Global 
Note, as specified in the relevant Pricing Supplement, will be deposited on or around the relevant issue date 
with a common safekeeper for Euroclear and/or Clearstream, Luxembourg. Each Global Note may, if so 
specified in the relevant Pricing Supplement, be exchangeable for Notes in definitive bearer form in the 
limited circumstances specified in the relevant Global Note. 
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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. 

Currency of the Notes 

Notes may be issued in U.S. Dollars, euro, Sterling, and Swiss Francs and such other currencies as may be 
agreed between the Issuer and the Dealers from time to time and subject to the necessary regulatory 
requirements having been satisfied. 

Status of the Notes 

The payment obligations of the Issuer pursuant to the Notes constitute and at all times shall constitute direct, 
unconditional, unsubordinated and unsecured obligations of the Issuer and upon the insolvency (concurso) 
of the Issuer (and unless they qualify as subordinated debts under article 92 of the Insolvency Law or 
equivalent legal provision which replaces it in the future, and subject to any applicable legal and statutory 
exceptions and subject to any other ranking that may apply as a result of any mandatory provision of law 
(or otherwise)) rank pari passu and rateably without any preference among themselves and pari passu with 
all other unsecured and unsubordinated indebtedness, present and future, of the Issuer. 

In the event of insolvency (concurso) of the Issuer, under the Insolvency Law, claims relating to Notes 
(unless they qualify as subordinated credits under Article 92 of the Insolvency Law) will be ordinary credits 
(créditos ordinarios) as defined in the Insolvency Law. The claims that qualify as subordinated credits 
under Article 92 of the Insolvency Law include, but are not limited to, any accrued and unpaid interests 
(including, for Notes sold at a discount, the amortisation of the original issue discount from (and including) 
the date of issue to (but excluding) the date upon which the insolvency proceeding (concurso) of the Issuer 
commenced). Ordinary credits rank below credits against the insolvency estate (créditos contra la masa) 
and credits with a privilege (créditos privilegiados).Ordinary credits rank above subordinated credits and 
the rights of shareholders. Pursuant to Article 59 of the Insolvency Law, accrual of interest shall be 
suspended from the date of declaration of insolvency of the Issuer (other than any interest accruing under 
secured liabilities up to an amount equal to the value of the asset subject to the security). 

Rights attaching to the Notes 

Each issue of Notes will be the subject of a Pricing Supplement which, for the purposes of that issue only, 
supplements the terms and conditions set out in the relevant Global Note or, as the case may be, definitive 
Notes and must be read in conjunction with the relevant Notes. See "Forms of Notes" and "Form of Pricing 
Supplement". 

Maturity of the Notes 

The Maturity Date applicable to each issue of Notes will be specified in the relevant Pricing Supplement. 
The Maturity Date of an issue of Notes may not be less than 1 day nor more than 364 days from the date of 
issue, subject to applicable legal and regulatory requirements. 

Optional Redemption for Tax Reasons 

The Issuer may redeem Notes (in whole but not in part) if it has or will become obliged to pay additional 
amounts pursuant to the terms and conditions of the Notes 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 issue date of the relevant Notes and such obligation cannot be avoided by the Issuer 
taking reasonable measures available to it. 
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Prescription 

Claims for payment of principal and interest in respect of the Notes shall become prescribed and void unless 
made, in the case of principal, within ten years after the Maturity Date (or, as the case may be, the Relevant 
Date (as defined in the relevant Note)) or, in the case of interest, five years after the relevant Interest 
Payment Date in each case as specified in the relevant Pricing Supplement. 

Yield Basis 

Notes may be issued on the basis that they will be interest bearing or they may be issued at a discount (in 
which case they will not bear interest). The yield basis in respect of Notes bearing interest at a fixed rate or 
the discount rate, if applicable, will be set out in the relevant Pricing Supplement. 

Authorisations and approvals 

The update of the Programme and the issuance of Notes pursuant thereto was authorised by a resolution of 
the Board of Directors of the Issuer passed on 17 December 2019. 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. 

Admission to Trading and Dealing Arrangements 

Application has been made to Euronext Dublin for Notes issued under the Programme during the period of 
twelve months after the date of this Information Memorandum to be admitted to the Official List and to 
trading on the regulated market of Euronext Dublin. Notes may be listed, traded and/or quoted on any other 
listing authority, stock exchange and/or quotations system, as may be reasonably decided by the Issuer and 
promptly notified to the Dealers. No Notes may be issued on an unlisted basis. 

The Bank of New York Mellon, London Branch at One Canada Square, London E14 5AL, United Kingdom 
is the Issuing and Paying Agent in respect of the Notes. 

Expense of the Admission to Trading 

The expense in relation to the admission to trading of each issue of Notes will be specified in the relevant 
Pricing Supplement. 

Additional Information 

The legal advisers and capacity in which they act are specified at the end of this Information Memorandum. 
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FORM OF NOTES 

PART I 
FORM OF MULTICURRENCY GLOBAL NOTE 

THE SECURITIES COVERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (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. TERMS USED ABOVE HAVE THE MEANINGS GIVEN TO THEM 
BY REGULATION S UNDER THE SECURITIES ACT. 

CONSTRUCCIONES Y AUXILIAR DE FERROCARRILES, S.A. 
(Incorporated with limited liability in the Kingdom of Spain) 

€250,000,000 
EURO-COMMERCIAL PAPER PROGRAMME 

1. For value received, Construcciones y Auxiliar de Ferrocarriles, S.A. (the "Issuer") promises to 
pay to the bearer of this Global Note on the Maturity Date set out in the Pricing Supplement or on 
such earlier date as the same may become payable in accordance with paragraph 4 below (the 
"Relevant Date"), the Nominal Amount or, as the case may be, Redemption Amount set out in 
the Pricing Supplement, together with interest thereon, if this is an interest bearing Global Note, 
at the rate and at the times (if any) specified herein and in the Pricing Supplement. Terms defined 
in the Pricing Supplement attached hereto but not otherwise defined in this Global Note shall have 
the same meaning in this Global Note. 

All such payments shall be made in accordance with an amended and restated issuing and paying 
agency agreement (the "Issuing and Paying Agency Agreement") dated 18 December 2019 (as 
further amended and restated or supplemented from time to time) between the Issuer, The Bank of 
New York Mellon, London Branch as issuing and paying agent (the "Issuing and Paying Agent", 
together with their successors in such capacity and any other paying agents appointed by the Issuer 
on the terms of the Issuing and Paying Agency Agreement, the "Paying Agents"), a copy of which 
is available for inspection at the offices of the Issuing and Paying Agent at One Canada Square, 
London E14 5AL, United Kingdom, and subject to and in accordance with the terms and conditions 
set forth below. All such payments shall be made upon presentation and surrender of this Global 
Note at the office of the Issuing and Paying Agent referred to above by transfer to an account 
denominated in the Specified Currency set out in the Pricing Supplement maintained by the bearer 
in the principal financial centre in the country of that currency or, in the case of a Global Note 
denominated in euro, by euro cheque drawn on, or by transfer to a euro account (or any other 
account to which euro may be credited or transferred) maintained by the payee with, a bank in the 
principal financial centre of any member state of the European Union. The Issuer undertakes that, 
so long as the Notes are listed, traded and/or quoted on any listing authority, stock exchange and/or 
quotation system, there will at all times be a paying agent with a specified office in such place as 
may be required by the rules and regulations of the relevant listing authority, stock exchange and/or 
quotation system.  

Notwithstanding the foregoing, presentation and surrender of this Global Note shall be made 
outside the United States and no amount shall be paid by transfer to an account in the United States, 
or mailed to an address in the United States. In the case of a Global Note denominated in U.S. 
dollars, payments shall be made by transfer to an account denominated in U.S. dollars in the 
principal financial centre of any country outside of the United States that the Issuer or Issuing and 
Paying Agent so chooses. 

2. If the Pricing Supplement specifies that the New Global Note form is applicable, this Global Note 
shall be a "New Global Note" or "NGN" and the principal amount of Notes represented by this 
Global Note shall be the aggregate amount from time to time entered in the records of both ICSDs 
(as defined below). The records of the ICSDs (which expression in this Global Note means the 
records that each ICSD holds for its customers which reflect the amount of such customers' 
interests in the Notes (but excluding any interest in any Notes of one ICSD shown in the records 
of another ICSD)) shall be conclusive evidence of the principal amount of Notes represented by 



 

- 40- 
 

this Global Note and, for these purposes, a statement issued by an ICSD (which statement shall be 
made available to the bearer upon request) stating the principal amount of Notes represented by 
this Global Note at any time shall be conclusive evidence of the records of the ICSD at that time. 

If the Pricing Supplement specifies that the New Global Note form is not applicable, this Global 
Note shall be a "Classic Global Note" or "CGN" and the principal amount of Notes represented 
by this Global Note shall be the amount stated in the Pricing Supplement or, if lower, the principal 
amount most recently entered by or on behalf of the Issuer in the relevant column in the Schedule 
hereto. 

3. All payments in respect of this Global Note by or on behalf of the Issuer shall be made without 
set-off, counterclaim, fees, liabilities or similar deductions and free and clear of, and without 
deduction or withholding for or on account of, taxes, levies, duties, assessments or charges of any 
nature now or hereafter imposed, levied, collected, withheld or assessed in any jurisdiction through, 
in or from which such payments are made or any political subdivision or taxing authority of or in 
any of the foregoing ("Taxes"). If the Issuer or any agent thereof is required by law or regulation 
to make any deduction or withholding for or on account of Taxes, the Issuer shall, to the extent 
permitted by applicable law or regulation, pay such additional amounts as shall be necessary in 
order that the net amounts received by the bearer of this Global Note or the holder or beneficial 
owner of any interest herein or rights in respect hereof after such deduction or withholding shall 
equal the amount which would have been receivable hereunder in the absence of such deduction 
or withholding, except that no such additional amounts shall be payable where this Global Note is 
presented for payment: 

(a) by or on behalf of a holder which is liable to such Taxes by reason of having some 
connection with the jurisdiction imposing the Taxes other than the mere holding of this 
Global Note; or 

(b) to, or to a third party on behalf of, a holder who could have been able to avoid such 
deduction or withholding by presenting a certificate of tax residence and/or such other 
document evidencing its tax residence required by the competent tax authorities; or 

(c) more than fifteen days after the Maturity Date (or, as the case may be, the Relevant Date) 
or, if applicable, the relevant Interest Payment Date or (in either case) the date on which 
the payment hereof is duly provided for, whichever occurs later, except to the extent that 
the relevant holder would have been entitled to such additional amounts on presenting 
the same for payment on the expiry of such period of fifteen days; or 

(d) to, or to a third party on behalf of, a Spanish resident legal entity subject to Spanish 
Corporate Income Tax, if the Spanish tax authorities determine that the Notes do not 
comply with the exemption requirements specified in the General Directorate for 
Taxation's ruling of 27 July 2004 and require a withholding to be made; or 

(e) to, or to a third party on behalf of, a holder if the Issuer does not receive relevant 
information as may be required in order to comply with Spanish tax disclosure obligations 
according to the procedures implemented to comply with the interpretation of Royal 
Decree 1065/2007, Foral Decree of Gipuzkoa 47/2013, or any other applicable legislation 
at that time. 

4. The Notes may be redeemed at the option of the Issuer in whole, but not in part, at any time, on 
giving not less than 14 days' notice to the holders (which notice shall be irrevocable), at the 
Redemption Amount specified in the Pricing Supplement, together with (if this Note is an interest 
bearing Note) interest accrued 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 paragraph 3 as a result of any change in, or amendment to, the laws or regulations 
of the Kingdom of Spain or any political subdivision thereof or any authority or agency 
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 
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jurisdiction), which change or amendment becomes effective on or after the Issue Date 
specified in the Pricing Supplement; and 

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available to 
it; 

provided, however, that no such notice of redemption shall be given earlier than 14 days prior to 
the earliest date on which the Issuer would be obliged to pay such additional amounts if a payment 
in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall 
deliver to the Issuing and Paying Agent: 

(a) a certificate signed by two directors of the Issuer stating that the Issuer is entitled to effect 
such redemption and setting forth a statement of facts showing that the conditions 
precedent to the right of the Issuer so to redeem have occurred; 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 paragraph, the Issuer shall be bound to 
redeem the Notes in accordance with this paragraph. 

5. The Issuer or any subsidiary of the Issuer may at any time purchase Notes in the open market or 
otherwise and at any price. 

6. All Notes so purchased by the Issuer or otherwise than in the ordinary course of business of 
dealings in securities or as a nominee shall be cancelled and shall not be reissued or resold. All 
Notes so purchased by any subsidiary of the Issuer may be cancelled, held by such subsidiary or 
resold. 

7. On each occasion on which: 

(a) Definitive Notes: Notes in definitive form are delivered; or 

(b) Cancellation: Notes represented by this Global Note are to be cancelled in accordance 
with paragraph 6, 

the Issuer shall procure that: 

(a) if the Pricing Supplement specifies that the New Global Note form is not applicable, (i) 
the aggregate principal amount of such Notes; and (ii) the remaining principal amount of 
Notes represented by this Global Note (which shall be the previous principal amount 
hereof less the aggregate of the amounts referred to in (i) above) are entered in the 
Schedule hereto, whereupon the principal amount of Notes represented by this Global 
Note shall for all purposes be as most recently so entered; and 

(b) if the Pricing Supplement specifies that the New Global Note form is applicable, details 
of the exchange or cancellation shall be entered pro rata in the records of the ICSDs and 
the Nominal Amount of the Notes entered in the records of the ICSDs and represented 
by the Global Note shall be reduced by the principal amount so exchanged or cancelled. 

8. The payment obligations of the Issuer represented by this Global Note constitute and at all times 
shall constitute direct, unconditional, unsubordinated and unsecured obligations of the Issuer and 
upon the insolvency (concurso) of the Issuer (and unless they qualify as subordinated debts under 
article 92 of Law 22/2003 (Ley Concursal) dated 9 July 2003 or equivalent legal provision which 
replaces it in the future, and subject to any applicable legal and statutory exceptions and subject 
to any other ranking that may apply as a result of any mandatory provision of law (or otherwise)) 
rank pari passu and rateably without any preference among themselves and pari passu with all 
other unsecured and unsubordinated indebtedness, present and future, of the Issuer. 
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9. If the Maturity Date (or, as the case may be, the Relevant Date or, if applicable, the relevant Interest 
Payment Date), is not a Payment Business Day (as defined herein) payment in respect hereof will 
not be made and credit or transfer instructions shall not be given until the next following Payment 
Business Day and the bearer of this Global Note shall not be entitled to any interest or other sums 
in respect of such postponed payment. 

As used in this Global Note: 

"Payment Business Day" means any day other than a Saturday or Sunday which is either (i) if 
the Specified Currency set out in the Pricing Supplement is any currency other than euro, a day on 
which commercial banks and foreign exchange markets settle payments and are open for general 
business (including dealings in foreign exchange and foreign currency deposits) in the principal 
financial centre of the country of the Specified Currency set out in the Pricing Supplement (which, 
if the Specified Currency is Australian dollars, shall be Sydney) or (ii) if the Specified Currency 
set out in the Pricing Supplement is euro, a day which is a TARGET Business Day; 

"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; and 

"TARGET Business Day" means any day on which TARGET2 is open for the settlement of 
payments in euro. 

10. This Global Note is negotiable and, accordingly, title hereto shall pass by delivery and the bearer 
shall be treated as being absolutely entitled to receive payment upon due presentation hereof 
(notwithstanding any notation of ownership or other writing thereon or notice of any previous loss 
or theft thereof). 

11. This Global Note is issued in respect of an issue of Notes of the Issuer and is exchangeable in 
whole (but not in part only) for duly executed and authenticated bearer Notes in definitive form 
(whether before, on or, subject as provided below, after the Maturity Date): 

(a) if Euroclear Bank SA/NV ("Euroclear") or Clearstream Banking, S.A. ("Clearstream, 
Luxembourg", together with Euroclear, the international central securities depositaries 
or "ICSDs") 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 

(b) if default is made in the payment of any amount payable in respect of this Global Note. 

Upon presentation and surrender of this Global Note during normal business hours to the Issuer at 
the offices of the Issuing and Paying Agent (or to any other person or at any other office outside 
the United States as may be designated in writing by the Issuer to the bearer), the Issuing and 
Paying Agent shall authenticate and deliver, in exchange for this Global Note, bearer definitive 
Notes denominated in the Specified Currency set out in the Pricing Supplement in an aggregate 
nominal amount equal to the Nominal Amount of this Global Note. 

12. If, upon any such default and following such surrender, definitive Notes are not issued in full 
exchange for this Global Note before 5.00 p.m. (London time) on the thirtieth day after surrender, 
this Global Note (including the obligation hereunder to issue definitive Notes) will become void 
and the bearer will have no further rights under this Global Note (but without prejudice to the 
rights which the bearer or any other person may have under a Deed of Covenant dated 18 
December 2019, entered into by the Issuer). 

13. If this is an interest bearing Global Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect 
of this Global Note falling due for payment prior to the Maturity Date remains unpaid on 
the fifteenth day after falling so due, the amount referred to in paragraph 1 shall be 
payable on such fifteenth day; 
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(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Global 
Note, the Issuer shall procure that: 

(i) if the Pricing Supplement specifies that the New Global Note form is not 
applicable, the Schedule hereto shall be duly completed by the Issuing and 
Paying Agent to reflect such payment; and 

(ii) if the Pricing Supplement specifies that the New Global Note form is applicable, 
details of such payment shall be entered pro rata in the records of the ICSDs. 

14. If this is a fixed rate interest bearing Global Note, interest shall be calculated on the Calculation 
Amount specified in the Pricing Supplement as follows: 

(a) interest shall be payable on the Calculation Amount in respect of each successive Interest 
Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may 
be, to the Relevant Date), in arrears on the relevant Interest Payment Date, on the basis 
of the Day Count Convention specified in the Pricing Supplement or, if none is specified, 
on the basis of the actual number of days in such Interest Period and a year of 360 days 
or, if this Global Note is denominated in Sterling, 365 days at the Rate of Interest 
specified in the Pricing Supplement with the resulting figure being rounded to the nearest 
amount of the Specified Currency which is available as legal tender in the country or 
countries (in the case of the euro) of the Specified Currency (with halves being rounded 
upwards); and 

(b) the period beginning on and including the Issue Date and ending on but excluding the 
first Interest Payment Date and each successive period beginning on and including an 
Interest Payment Date and ending on but excluding the next succeeding Interest Payment 
Date is an "Interest Period" for the purposes of this paragraph. 

15. If this is a floating rate interest bearing Global Note, interest shall be calculated on the Calculation 
Amount specified in the Pricing Supplement as follows: 

(a) in the case of a Global Note which specifies LIBOR as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of LIBOR and the Margin specified 
in the Pricing Supplement (if any) above or below LIBOR. Interest shall be payable on 
the Calculation Amount in respect of each successive Interest Period (as defined below) 
from the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), 
in arrears on the relevant Interest Payment Date, on the basis of the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, on the basis of 
the actual number of days in such Interest Period and a year of 360 days or, if this Global 
Note is denominated in Sterling, 365 days. 

As used in this Global Note (and unless otherwise specified in the Pricing Supplement): 

"LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in respect of the above-
mentioned Specified Currency (as defined in the 2006 ISDA Definitions published by the 
International Swaps and Derivatives Association, Inc., as amended, updated or replaced 
as at the date of this Global Note, (the "ISDA Definitions")) as at 11.00 a.m. (London 
time) or as near thereto as practicable on the second London Banking Day before the first 
day of the relevant Interest Period or, if this Global Note is denominated in Sterling, on 
the first day thereof (a "LIBOR Interest Determination Date"), as if the Reset Date (as 
defined in the ISDA Definitions) were the first day of such Interest Period and the 
Designated Maturity (as defined in the ISDA Definitions) were the number of months 
specified on the Pricing Supplement in relation to the Reference Rate; and 

"London Banking Day" shall mean a day on which commercial banks are open for 
general business (including dealings in foreign exchange and foreign currency deposits) 
in London. 
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(b) in the case of a Global Note which specifies EURIBOR as the Reference Rate in the 
Pricing Supplement, the Rate of Interest will be the aggregate of EURIBOR and the 
Margin specified in the Pricing Supplement (if any) above or below EURIBOR. Interest 
shall be payable on the Calculation Amount in respect of each successive Interest Period 
(as defined below) from the Issue Date to the Maturity Date (or, as the case may be, to 
the Relevant Date), in arrears on the relevant Interest Payment Date, on the basis of the 
Day Count Convention specified in the Pricing Supplement or, if none is specified, on 
the basis of the actual number of days in such Interest Period and a year of 360 days. 

As used in this Global Note (and unless otherwise specified in the Pricing Supplement), 
"EURIBOR" shall be equal to EUR-EURIBOR-Reuters (as defined in the ISDA 
Definitions) as at 11.00 a.m. (Brussels time) or as near thereto as practicable on the second 
TARGET Business Day before the first day of the relevant Interest Period (a "EURIBOR 
Interest Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) 
were the first day of such Interest Period and the Designated Maturity (as defined in the 
ISDA Definitions) were the number of months specified in the Pricing Supplement in 
relation to the Reference Rate; 

(c) in the case of a Global Note which specifies EONIA as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of EONIA and the Margin specified 
in the Pricing Supplement (if any), determined on each TARGET Business Day during 
the relevant Interest Period as specified below. Interest shall be payable on the 
Calculation Amount in respect of each successive Interest Period (as defined below) from 
the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), in 
arrears on the relevant Interest Payment Date, on the basis of the Day Count Convention 
specified in the Pricing Supplement or, if none is specified, on the basis of the actual 
number of days in such Interest Period and a year of 360 days; 

As used in this Global Note (unless otherwise specified in the Pricing Supplement) 
"EONIA", for each day in an Interest Period beginning on, and including, the first day of 
such Interest Period and ending on, but excluding, the last day of such Interest Period, 
shall be equal to the overnight rate as calculated by the European Central Bank and 
appearing on the Reuters Screen EONIA Page in respect of that day at 11.00 a.m. (Brussels 
time) on the TARGET Business Day immediately following such day (each an "EONIA 
Interest Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) 
was the first day of such Interest Period and the Designated Maturity (as defined in the 
ISDA Definitions) was the number of months specified in the Pricing Supplement in 
relation to the Reference Rate; 

(d) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable 
after (i) 11.00 a.m. (London time) on each LIBOR Interest Determination Date or (ii) 
11.00 a.m. (Brussels time) on each EURIBOR Interest Determination Date or (iii) 11.00 
a.m. (Brussels time) on each EONIA Interest Determination Date (as the case may be), 
determine the Rate of Interest and calculate the amount of interest payable (the "Amount 
of Interest") in the case of (i) and (ii) above, for the relevant Interest Period or in the case 
of (iii) above, the relevant day. "Rate of Interest" means (A) if the Reference Rate is 
LIBOR, the rate which is determined in accordance with the provisions of paragraph 15(a) 
above, (B) if the Reference Rate is EURIBOR, the rate which is determined in accordance 
with the provisions of paragraph 15(b), and (C) if the Reference Rate is EONIA, the rate 
which is determined in accordance with the provisions of paragraph 15(c). The Amount 
of Interest shall be calculated by applying the Rate of Interest to the Calculation Amount 
(as specified in the Pricing Supplement), multiplying such product by the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, by the actual 
number of days in the Interest Period concerned divided by 360 or, if this Global Note is 
denominated in Sterling, by 365 and rounding the resulting figure to the nearest amount 
of the above-mentioned Specified Currency which is available as legal tender in the 
country or countries (in the case of the euro) of the Specified Currency (with halves being 
rounded upwards). The determination of the Rate of Interest and the Amount of Interest 
by the Calculation Agent shall (in the absence of manifest error) be final and binding 
upon all parties; 
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(e) the period beginning on and including the Issue Date and ending on but excluding the 
first Interest Payment Date and each successive period beginning on and including an 
Interest Payment Date and ending on but excluding the next succeeding Interest Payment 
Date is called an "Interest Period" for the purposes of this paragraph; and 

(f) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of 
each Interest Period be published as soon as practicable after the determination of the 
Rate of Interest. Such notice will be delivered to the clearing system(s) in which this 
Global Note is held at the relevant time or, if this Global Note has been exchanged for 
bearer definitive Notes pursuant to paragraph 11, will be published in a leading English 
language daily newspaper published in London (which is expected to be the Financial 
Times). 

16. Instructions for payment must be received at the office of the Issuing and Paying Agent referred 
to above together with this Global Note as follows: 

(a) if this Global Note is denominated in Australian dollars, New Zealand dollars, Hong 
Kong dollars or Japanese Yen, at least two Business Days prior to the relevant payment 
date; 

(b) if this Global Note is denominated in U.S. dollars, Canadian dollars, Sterling or euro on 
or prior to the relevant payment date; and 

(c) in all other cases, at least one Business Day prior to the relevant payment date. 

As used in this paragraph, "Business Day" means: 

(i) a day other than a Saturday or Sunday on which commercial banks are open for 
general business (including dealings in foreign exchange and foreign currency 
deposits) in London; 

(ii) in the case of payments in euro, a TARGET Business Day; and 

(iii) in all other cases, a day on which commercial banks are open for general 
business (including dealings in foreign exchange and foreign currency deposits) 
in the principal financial centre in the country of the Specified Currency set out 
in the Pricing Supplement. 

17. Upon any payment being made in respect of the Notes represented by this Global Note, the Issuer 
shall procure that: 

(a) CGN: if the Pricing Supplement specifies that the New Global Note form is not 
applicable, details of such payment shall be entered in the Schedule hereto and, in the 
case of any payment of principal, the principal amount of the Notes represented by this 
Global Note shall be reduced by the principal amount so paid; and 

(b) NGN: if the Pricing Supplement specifies that the New Global Note form is applicable, 
details of such payment shall be entered pro rata in the records of the ICSDs and, in the 
case of any payment of principal, the principal amount of the Notes entered in the records 
of ICSDs and represented by this Global Note shall be reduced by the principal amount 
so paid. 

18. This Global Note shall not be validly issued unless manually authenticated by The Bank of New 
York Mellon, London Branch as Issuing and Paying Agent. 

19. If the Pricing Supplement specifies that the New Global Note form is applicable, this Global Note 
shall not be valid for any purpose until it has been effectuated for and on behalf of the entity 
appointed as common safekeeper by the ICSDs. 
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20. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be 
governed by Spanish law. This Global Note and all non-contractual obligations arising out of or 
in connection with this Global Note are governed by, and construed in accordance with, English 
law. 

(a) English courts: The courts of England have exclusive jurisdiction to settle any dispute 
arising from or connected with this Global Note (including a dispute relating to the 
existence, validity or termination of this Global Note or any non-contractual obligation 
arising out of or in connection with this Global Note) or the consequences of its nullity 
(a "Dispute"). 

(b) 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. 

(c) Rights of the bearer to take proceedings outside England: Clause 20(a) (English courts) 
is for the benefit of the bearer only. As a result, nothing in this Clause 20 prevents the 
bearer from taking proceedings relating to a Dispute ("Proceedings") in any other courts 
with jurisdiction. To the extent allowed by law, the bearer may take concurrent 
Proceedings in any number of jurisdictions. 

(d) 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 CAF Group UK Limited at The Techno Centre Puma 
Way, Coventry, CV1 2TT, United Kingdom, or at any address of the Issuer in Great 
Britain at which service of process may be served on it.  Nothing in this sub paragraph 
shall affect the right of the bearer to serve process in any other manner permitted by law. 
This Clause applies to Proceedings in England and to Proceedings elsewhere. 

21. If this Global Note has been admitted to listing on the Official List of the Irish Stock Exchange 
plc trading as Euronext Dublin (the "Euronext Dublin") and to trading on the regulated market 
of Euronext Dublin (and/or has been admitted to listing, trading and/or quotation on any other 
listing authority, stock exchange and/or quotation system), all notices required to be published 
concerning this Global Note shall be published in accordance with the requirements of Euronext 
Dublin (and/or of the relevant listing authority, stock exchange and/or quotation system). So long 
as the Notes are represented by this Global Note, and this Global Note has been deposited with a 
depositary or common depositary for the ICSDs or any other relevant clearing system or a 
Common Safekeeper (which expression has the meaning given in the Issuing and Paying Agency 
Agreement), the Issuer may, in lieu of such publication and if so permitted by the rules of Euronext 
Dublin (and/or of the relevant listing authority, stock exchange and/or quotation system), deliver 
the relevant notice to the clearing system(s) in which this Global Note is held. 

22. Claims for payment of principal and interest in respect of this Global Note shall become prescribed 
and void unless made, in the case of principal, within ten years after the Maturity Date (or, as the 
case may be, the Relevant Date) or, in the case of interest, five years after the relevant Interest 
Payment Date. 

23. No person shall have any right to enforce any provision of this Global Note under the Contracts 
(Rights of Third Parties) Act 1999. 



 

- 47- 
 

SIGNED AND DELIVERED AS A DEED 
for and on behalf of 
CONSTRUCCIONES Y AUXILIAR DE 
FERROCARRILES, S.A. 

AUTHENTICATED by 
THE BANK OF NEW YORK MELLON, 
LONDON BRANCH 

 without recourse, warranty or liability and for 
authentication purposes only 

  

By its lawfully appointed attorney: .........................  By:
 .................................................................................
 ................................................................................. 

 (Authorised Signatory) 

  

 EFFECTUATED for and on behalf of 

  

   
 as common safekeeper without 
 recourse, warranty or liability 

  

 By:   
 [manual signature] 
 (duly authorised) 
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SCHEDULE1 

PAYMENTS OF INTEREST, DELIVERY OF DEFINITIVE NOTES AND CANCELLATION OF 
NOTES 

Date of 
payment, 
delivery or 
cancellation 

Amount of 
interest 

then paid 

Amount of 
principal 
then paid 

Aggregate 
principal 
amount of 
definitive 

Notes then 
delivered 

Aggregate 
principal 
amount of 
Notes then 
cancelled 

New 
principal 

amount of 
this Global 

Note 
Authorised 
signature 

       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       
       

 

 
1 The Schedule should only be completed where the Pricing Supplement specifies that the New Global Note 

form is not applicable. 
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PRICING SUPPLEMENT 

[Completed Pricing Supplement to be attached] 
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PART II 
FORM OF MULTICURRENCY DEFINITIVE NOTE 

THE SECURITIES COVERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED (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. TERMS USED ABOVE HAVE THE MEANINGS GIVEN TO THEM 
BY REGULATION S UNDER THE SECURITIES ACT. 

CONSTRUCCIONES Y AUXILIAR DE FERROCARRILES, S.A. 
(Incorporated with limited liability in the Kingdom of Spain) 

€250,000,000 
EURO-COMMERCIAL PAPER PROGRAMME 

Nominal Amount of this Note: .................................................................................................. 

1. For value received, Construcciones y Auxiliar de Ferrocarriles, S.A. (the "Issuer") promises to 
pay to the bearer of this Note on the Maturity Date set out in the Pricing Supplement, or on such 
earlier date as the same may become payable in accordance with paragraph 3 below (the "Relevant 
Date"), the above-mentioned Nominal Amount or, as the case may be, the Redemption Amount 
set out in the Pricing Supplement, at the rate and at the times (if any) specified herein and in the 
Pricing Supplement. Terms defined in the Pricing Supplement attached hereto but not otherwise 
defined in this Note shall have the same meaning in this Note. 

All such payments shall be made in accordance with an amended and restated issuing and paying 
agency agreement (the "Issuing and Paying Agency Agreement") dated 18 December 2019 (as 
further amended and restated or supplemented from time to time) between the Issuer, The Bank of 
New York Mellon, London Branch as issuing and paying agent (the "Issuing and Paying Agent", 
together with their successors in such capacity and any other paying agents appointed by the Issuer 
on the terms of the Issuing and Paying Agency Agreement, the "Paying Agents"), a copy of which 
is available for inspection at the offices of the Issuing and Paying Agent at One Canada Square, 
London E14 5AL, United Kingdom, and subject to and in accordance with the terms and conditions 
set forth below. All such payments shall be made upon presentation and surrender of this Note at 
the office of the Issuing and Paying Agent referred to above by transfer to an account denominated 
in the Specified Currency set out in the Pricing Supplement maintained by the bearer in the 
principal financial centre in the country of that currency or, if this Note is denominated in euro, by 
euro cheque drawn on, or by transfer to a euro account (or any other account to which euro may 
be credited or transferred) maintained by the payee with, a bank in the principal financial centre of 
any member state of the European Union. The Issuer undertakes that, so long as the Notes are 
listed, traded and/or quoted on any listing authority, stock exchange and/or quotation system, there 
will at all times be a paying agent with a specified office in such place as may be required by the 
rules and regulations of the relevant listing authority, stock exchange and/or quotation system.  

2. All payments in respect of this Note by or on behalf of the Issuer shall be made without set-off, 
counterclaim, fees, liabilities or similar deductions, and free and clear of, and without deduction 
or withholding for or on account of, taxes, levies, duties, assessments or charges of any nature now 
or hereafter imposed, levied, collected, withheld or assessed in any jurisdiction through, in or from 
which such payments are made or any political subdivision or taxing authority of or in any of the 
foregoing ("Taxes"). If the Issuer or any agent thereof is required by law or regulation to make 
any deduction or withholding for or on account of Taxes, the Issuer shall, to the extent permitted 
by applicable law or regulation, pay such additional amounts as shall be necessary in order that 
the net amounts received by the bearer of this Note after such deduction or withholding shall equal 
the amount which would have been receivable hereunder in the absence of such deduction or 
withholding, except that no such additional amounts shall be payable where this Note is presented 
for payment: 

(a) by or on behalf of a holder which is liable to such Taxes by reason of having some 
connection with the jurisdiction imposing the Taxes other than the mere holding of this 
Note; or 
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(b) to, or to a third party on behalf of, a holder who could have been able to avoid such 
deduction or withholding by presenting a certificate of tax residence and/or such other 
document evidencing its tax residence required by the competent tax authorities; or 

(c) more than fifteen days after the Maturity Date (or, as the case may be, the Relevant Date) 
or, if applicable, the relevant Interest Payment Date or (in either case) the date on which 
the payment hereof is duly provided for, whichever occurs later, except to the extent that 
the relevant holder would have been entitled to such additional amounts on presenting 
the same for payment on the expiry of such period of fifteen days; or 

(d) to, or to a third party on behalf of, a Spanish resident legal entity subject to Spanish 
Corporate Income Tax, if the Spanish tax authorities determine that the Notes do not 
comply with the exemption requirements specified in the General Directorate for 
Taxation's ruling of 27 July 2004 and require a withholding to be made; or 

(e) to, or to a third party on behalf of, a holder if the Issuer does not receive relevant 
information as may be required in order to comply with Spanish tax disclosure obligations 
according to the procedures implemented to comply with the interpretation of Royal 
Decree 1065/2007, Foral Decree of Gipuzkoa 47/2013, or any other applicable legislation 
at that time. 

3. This Note may be redeemed at the option of the Issuer in whole, but not in part, at any time, on 
giving not less than 14 days' notice to the holders (which notice shall be irrevocable), at the 
Redemption Amount specified in the Pricing Supplement, together with (if this Note is an interest 
bearing Note) interest accrued 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 paragraph 2 as a result of any change in, or amendment to, the laws or regulations 
of the Kingdom of Spain or any political subdivision thereof or any authority or agency 
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 Issue Date 
specified in the Pricing Supplement; and 

(b) such obligation cannot be avoided by the Issuer taking reasonable measures available to 
it, 

provided, however, that no such notice of redemption shall be given earlier than 14 days prior to 
the earliest date on which the Issuer would be obliged to pay such additional amounts if a payment 
in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall 
deliver to the Issuing and Paying Agent: 

(a) a certificate signed by two directors of the Issuer stating that the Issuer is entitled to effect 
such redemption and setting forth a statement of facts showing that the conditions 
precedent to the right of the Issuer so to redeem have occurred; 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 paragraph, the Issuer shall be bound to 
redeem the Notes in accordance with this paragraph. 

4. The Issuer or any subsidiary of the Issuer may at any time purchase Notes in the open market or 
otherwise and at any price. 
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5. All Notes so purchased by the Issuer otherwise than in the ordinary course of business of dealings 
in securities or as a nominee shall be cancelled and shall not be reissued or resold. All Notes so 
purchased by any subsidiary of the Issuer may be cancelled, held by such subsidiary or resold. 

6. The payment obligations of the Issuer represented by this Global Note constitute and at all times 
shall constitute direct, unconditional, unsubordinated and unsecured obligations of the Issuer and 
upon the insolvency (concurso) of the Issuer (and unless they qualify as subordinated debts under 
article 92 of Law 22/2003 (Ley Concursal) dated 9 July 2003 or equivalent legal provision which 
replaces it in the future, and subject to any applicable legal and statutory exceptions and subject 
to any other ranking that may apply as a result of any mandatory provision of law (or otherwise)) 
rank pari passu and rateably without any preference among themselves and pari passu with all 
other unsecured and unsubordinated indebtedness, present and future, of the Issuer. 

7. If the Maturity Date (or, as the case may be, the Relevant Date) or, if applicable, the relevant 
Interest Payment Date, is not a Payment Business Day (as defined herein) payment in respect 
hereof will not be made and credit or transfer instructions shall not be given until the next 
following Payment Business Day and the bearer of this Note shall not be entitled to any interest 
or other sums in respect of such postponed payment. 

As used herein, "Payment Business Day", shall mean any day, other than a Saturday or a Sunday, 
which is both (a) a day on which commercial banks and foreign exchange markets settle payments 
and are open for general business (including dealings in foreign exchange and foreign currency 
deposits) in the relevant place of presentation, and (b) either (i) if the Specified Currency set out 
in the Pricing Supplement is any currency other than euro, a day on which commercial banks and 
foreign exchange markets settle payments and are open for general business (including dealings 
in foreign exchange and foreign currency deposits) in both London and the principal financial 
centre of the country of the Specified Currency set out in the Pricing Supplement (which, if the 
Specified Currency is Australian dollars, shall be Sydney) or (ii) if the Specified Currency set out 
in the Pricing Supplement is euro, a day which is a TARGET Business Day; 

"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; and 

"TARGET Business Day" means any day on which TARGET2 is open for the settlement of 
payments in euro. 

8. This Note is negotiable and, accordingly, title hereto shall pass by delivery and the bearer shall be 
treated as being absolutely entitled to receive payment upon due presentation hereof 
(notwithstanding any notation of ownership or other writing thereon or notice of any previous loss 
or theft thereof). 

9. If this is an interest bearing Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect 
of this Note falling due for payment prior to the Maturity Date remains unpaid on the 
fifteenth day after falling so due, the amount referred to in paragraph 1 shall be payable 
on such fifteenth day; and 

(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Note, 
the Schedule hereto shall be duly completed by the Issuing and Paying Agent to reflect 
such payment. 

10. If this is a fixed rate interest bearing Note, interest shall be calculated on the Calculation Amount 
specified in the Pricing Supplement as follows: 

(a) interest shall be payable on the Calculation Amount in respect of each successive Interest 
Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may 
be, to the Relevant Date), in arrears on the relevant Interest Payment Date, on the basis 
of the Day Count Convention specified in the Pricing Supplement or, if none is specified, 
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on the basis of the actual number of days in such Interest Period and a year of 360 days 
at the Rate of Interest specified in the Pricing Supplement with the resulting figure being 
rounded to the nearest amount of the Specified Currency which is available as legal tender 
in the country or countries (in the case of the euro) of the Specified Currency (with halves 
being rounded upwards); and 

(b) the period beginning on and including the Issue Date and ending on but excluding the 
first Interest Payment Date and each successive period beginning on and including an 
Interest Payment Date and ending on but excluding the next succeeding Interest Payment 
Date is an "Interest Period" for the purposes of this paragraph. 

11. If this is a floating rate interest bearing Note, interest shall be calculated on the Calculation Amount 
specified in the Pricing Supplement as follows: 

(a) in the case of a Note which specifies LIBOR as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of LIBOR and the Margin specified 
in the Pricing Supplement (if any) above or below LIBOR. Interest shall be payable on 
the Calculation Amount in respect of each successive Interest Period (as defined below) 
from the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), 
in arrears on the relevant Interest Payment Date, on the basis of the Day Count 
Convention specified in the Pricing Supplement or, if none is specified, on the basis of 
the actual number of days in such Interest Period and a year of 360 days, unless otherwise 
specified in the Pricing Supplement. 

As used in this Note: 

"LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in respect of the above-
mentioned Specified Currency (as defined in the 2006 ISDA Definitions published by the 
International Swaps and Derivatives Association, Inc., as amended, updated or replaced 
as at the date of this Note, (the "ISDA Definitions")) as at 11.00 a.m. (London time) or as 
near thereto as practicable on the second London Banking Day before the first day of the 
relevant Interest Period or, if this Note is denominated in Sterling, on the first day thereof 
(a "LIBOR Interest Determination Date"), as if the Reset Date (as defined in the ISDA 
Definitions) were the first day of such Interest Period and the Designated Maturity (as 
defined in the ISDA Definitions) were the number of months specified in the Pricing 
Supplement in relation to the Reference Rate; and 

"London Banking Day" shall mean a day on which commercial banks are open for 
general business (including dealings in foreign exchange and foreign currency deposits) 
in London; 

(b) in the case of a Note which specifies EURIBOR as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of EURIBOR and the Margin 
specified in the Pricing Supplement (if any) above or below EURIBOR. Interest shall be 
payable on the Calculation Amount in respect of each successive Interest Period (as 
defined below) from the Issue Date to the Maturity Date (or, as the case may be, to the 
Relevant Date), in arrears on the relevant Interest Payment Date, on the basis of the Day 
Count Convention specified in the Pricing Supplement or, if none is specified, on the 
basis of the actual number of days in such Interest Period and a year of 360 days. 

As used in this Note (and unless otherwise specified in the Pricing Supplement), 
"EURIBOR" shall be equal to EUR-EURIBOR-Reuters (as defined in the ISDA 
Definitions) as at 11.00 a.m. (Brussels time) or as near thereto as practicable on the second 
TARGET Business Day before the first day of the relevant Interest Period (a "EURIBOR 
Interest Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) 
were the first day of such Interest Period and the Designated Maturity (as defined in the 
ISDA Definitions) were the number of months specified in the Pricing Supplement in 
relation to the Reference Rate; 
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(c) in the case of a Note which specifies EONIA as the Reference Rate in the Pricing 
Supplement, the Rate of Interest will be the aggregate of EONIA and the Margin specified 
in the Pricing Supplement (if any), determined on each TARGET Business Day during 
the Relevant Interest Period as specified below. Interest shall be payable on the 
Calculation Amount in respect of each successive Interest Period (as defined below) from 
the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), in 
arrears on the relevant Interest Payment Date, on the basis of the Day Count Convention 
specified in the Pricing Supplement or, if none is specified, on the basis of actual number 
of days in such Interest Period and a year of 360 days. 

As used in this Note (unless otherwise specified in the Pricing Supplement) "EONIA", for 
each day in an Interest Period beginning on, and including, the first day of such Interest 
Period and ending on, but excluding, the last day of such Interest Period, shall be equal to 
the overnight rate as calculated by the European Central Bank and appearing on the 
Reuters Screen EONIA Page in respect of that day at 11.00 a.m. (Brussels time) on the 
TARGET Business Day immediately following such day (each an "EONIA Interest 
Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) was the 
first day of such Interest Period and the Designated Maturity (as defined in the ISDA 
Definitions) was the number of months specified in the Pricing Supplement in relation to 
the Reference Rate; 

(d) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable 
after (i) 11.00 a.m. (London time) on each LIBOR Interest Determination Date or (ii) 
11.00 a.m. (Brussels time) on each EURIBOR Interest Determination Date or (iii) 11.00 
a.m. (Brussels time) on each EONIA Interest Determination Date (as the case may be), 
determine the Rate of Interest and calculate the amount of interest payable (the "Amount 
of Interest") in the case of (i) and (ii) above, for the relevant Interest Period or, in the 
case of (iii) above, the relevant day. "Rate of Interest" means (A) if the Reference Rate 
is LIBOR, the rate which is determined in accordance with the provisions of paragraph 
11(a) above, (B) if the Reference Rate is EURIBOR, the rate which is determined in 
accordance with the provisions of paragraph 11(b), and (C) if the Reference Rate is 
EONIA, the rate which is determined in accordance with the provisions of paragraph 
11(c). The Amount of Interest shall be calculated by applying the Rate of Interest to the 
Calculation Amount (as specified in the Pricing Supplement), multiplying such product 
by the Day Count Convention specified in the Pricing Supplement or, if none is specified, 
by the actual number of days in the Interest Period concerned divided by 360 and 
rounding the resulting figure to the nearest amount of the above-mentioned Specified 
Currency which is available as legal tender in the country or countries (in the case of the 
euro) of the Specified Currency (with halves being rounded upwards). The determination 
of the Rate of Interest and the Amount of Interest by the Calculation Agent shall (in the 
absence of manifest error) be final and binding upon all parties; 

(e) the period beginning on and including the Issue Date and ending on but excluding the 
first Interest Payment Date and each successive period beginning on and including an 
Interest Payment Date and ending on but excluding the next succeeding Interest Payment 
Date is called an "Interest Period" for the purposes of this paragraph; and 

(f) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of 
each Interest Period be published as soon as practicable after the determination of the 
Rate of Interest. Such notice will be delivered to the bearer of this Note or, if that is not 
practicable, will be published in a leading English language daily newspaper published 
in London (which is expected to be the Financial Times). 

12. Instructions for payment must be received at the office of the Issuing and Paying Agent referred 
to above together with this Note as follows: 

(a) if this Note is denominated in Australian dollars, New Zealand dollars, Hong Kong 
dollars or Japanese Yen, at least two Business Days prior to the relevant payment date; 



 

- 55- 
 

(b) if this Note is denominated in U.S. dollars, Canadian dollars, Sterling or euro, on or prior 
to the relevant payment date; and 

(c) in all other cases, at least one Business Day prior to the relevant payment date. 

As used in this paragraph, "Business Day" means: 

(i) a day other than a Saturday or Sunday on which commercial banks are open for 
general business (including dealings in foreign exchange and foreign currency 
deposits) in London; 

(ii) in the case of payments in euro, a TARGET Business Day; and 

(iii) in all other cases, a day on which commercial banks are open for general 
business (including dealings in foreign exchange and foreign currency deposits) 
in the principal financial centre in the country of the Specified Currency set out 
in the Pricing Supplement.]2 

13. This Note shall not be validly issued unless manually authenticated by The Bank of New York 
Mellon, London Branch as Issuing and Paying Agent. 

14. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be 
governed by Spanish law. This Note and all non-contractual obligations arising out of or in 
connection with this Note are governed by, and construed in accordance with, English law.   

(a) English courts: The courts of England have exclusive jurisdiction to settle any dispute 
arising from or connected with this Note (including a dispute relating to the existence, 
validity or termination of this Note or any non-contractual obligation arising out of or in 
connection with this Note) or the consequences of its nullity (a "Dispute"). 

(b) 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. 

(c) Rights of the bearer to take proceedings outside England: Clause 14(a) (English courts) 
is for the benefit of the bearer only. As a result, nothing in this Clause 14 prevents the 
bearer from taking proceedings relating to a Dispute ("Proceedings") in any other courts 
with jurisdiction. To the extent allowed by law, the bearer may take concurrent 
Proceedings in any number of jurisdictions. 

(d) 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 CAF Group UK Limited at The Techno Centre Puma 
Way, Coventry, CV1 2TT, United Kingdom or at any address of the Issuer in Great 
Britain at which service of process may be served on it.  Nothing in this sub paragraph 
shall affect the right of the bearer to serve process in any other manner permitted by law. 
This Clause applies to Proceedings in England and to Proceedings elsewhere. 

15. If this Note has been admitted to listing on the Official List of the Irish Stock Exchange plc trading 
as Euronext Dublin ("Euronext Dublin") and to trading on the regulated market of Euronext 
Dublin (and/or has been admitted to listing, trading and/or quotation on any other listing authority, 
stock exchange and/or quotation system), all notices required to be published concerning this Note 
shall be published in accordance with the requirements of Euronext Dublin (and/or of the relevant 
listing authority, stock exchange and/or quotation system). 

 
2 If this Note is denominated in Sterling, delete paragraphs 9 through 12 inclusive and replace with interest 

provisions to be included on the reverse of the Note as indicated below. 
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16. Claims for payment of principal and interest in respect of this Note shall become prescribed and 
void unless made, in the case of principal, within ten years after the Maturity Date (or, as the case 
may be, the Relevant Date) or, in the case of interest, five years after the relevant Interest Payment 
Date. 

17. No person shall have any right to enforce any provision of this Note under the Contracts (Rights 
of Third Parties) Act 1999. 

 
SIGNED AND DELIVERED AS A DEED 

for and on behalf of 

CONSTRUCCIONES Y AUXILIAR DE 
FERROCARRILES, S.A. 

 

  
  
By its lawfully appointed attorney:   

  

  

  

AUTHENTICATED by 

THE BANK OF NEW YORK MELLON, 
LONDON BRANCH 

 

without recourse, warranty or liability and for 
authentication purposes only 

 

  

By:    

(Authorised Signatory)  
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[On the Reverse] 

(A) [If this is an interest bearing Note, then: 

(a) notwithstanding the provisions of paragraph 1 above, if any payment of interest in respect 
of this Note falling due for payment prior to the Maturity Date remains unpaid on the 
fifteenth day after falling so due, the amount referred to in paragraph 1 shall be payable 
on such fifteenth day; and 

(b) upon each payment of interest (if any) prior to the Maturity Date in respect of this Note, 
the Schedule hereto shall be duly completed by the Issuing and Paying Agent to reflect 
such payment. 

(B) If this is a fixed rate interest bearing Note, interest shall be calculated on the Calculation Amount 
specified in the Pricing Supplement as follows: 

(a) interest shall be payable on the Calculation Amount in respect of each successive Interest 
Period (as defined below) from the Issue Date to the Maturity Date (or, as the case may 
be, to the Relevant Date), in arrears on the relevant Interest Payment Date, on the basis 
of the actual number of days in such Interest Period and a year of 365 days at the Rate of 
Interest specified in the Pricing Supplement with the resulting figure being rounded to 
the nearest penny (with halves being rounded upwards); and 

(b) the period beginning on and including the Issue Date and ending on but excluding the 
first Interest Payment Date and each successive period beginning on and including an 
Interest Payment Date and ending on but excluding the next succeeding Interest Payment 
Date is an "Interest Period" for the purposes of this paragraph (B). 

(C) If this is a floating rate interest bearing Note, interest shall be calculated on the Calculation Amount 
specified in the Pricing Supplement as follows: 

(a) the Rate of Interest will be the aggregate of LIBOR and the Margin specified in the 
Pricing Supplement (if any) above or below LIBOR. Interest shall be payable on the 
Calculation Amount in respect of each successive Interest Period (as defined below) from 
the Issue Date to the Maturity Date (or, as the case may be, to the Relevant Date), in 
arrears on the relevant Interest Payment Date, on the basis of the actual number of days 
in such Interest Period and a year of 365 days. 

As used in this Note, "LIBOR" shall be equal to the rate defined as "LIBOR-BBA" in 
respect of Sterling (as defined in the 2006 ISDA Definitions published by the International 
Swaps and Derivatives Association, Inc., as amended, updated or replaced as at the date 
of this Note (the "ISDA Definitions")) as at 11.00 a.m. (London time) or as near thereto 
as practicable on the first day of the relevant Interest Period (the "LIBOR Interest 
Determination Date"), as if the Reset Date (as defined in the ISDA Definitions) were the 
first day of such Interest Period and the Designated Maturity (as defined in the ISDA 
Definitions) were the number of months specified in the Pricing Supplement in relation to 
the Reference Rate; 

(b) the Calculation Agent specified in the Pricing Supplement will, as soon as practicable 
after 11.00 a.m. (London time) on the LIBOR Interest Determination Date, determine the 
Rate of Interest and calculate the amount of interest payable (the "Amount of Interest") 
for the relevant Interest Period. "Rate of Interest" means the rate which is determined in 
accordance with the provisions of sub-paragraph (a) above. The Amount of Interest shall 
be calculated by applying the Rate of Interest to the Calculation Amount (as specified in 
the Pricing Supplement), multiplying such product by the actual number of days in the 
Interest Period concerned divided by 365 and rounding the resulting figure to the nearest 
penny. The determination of the Rate of Interest and the Amount of Interest by the 
Calculation Agent named above shall (in the absence of manifest error) be final and 
binding upon all parties; 

(c) the period beginning on and including the above-mentioned Issue Date and ending on but 
excluding the first Interest Payment Date and each successive period beginning on and 
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including an Interest Payment Date and ending on but excluding the next succeeding 
Interest Payment Date is called an "Interest Period" for the purposes of this paragraph 
(C); 

(d) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of 
each Interest Period be published as soon as practicable after the determination of the 
Rate of Interest. Such notice will be delivered to the bearer of this Note or, if that is not 
practicable, will be published in a leading English language daily newspaper published 
in London (which is expected to be the Financial Times).] 
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SCHEDULE 
PAYMENTS OF INTEREST 

The following payments of interest in respect of this Note have been made: 

Date Made Payment From Payment To Amount Paid 

Notation on behalf 
of Issuing and 
Paying Agent 
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PRICING SUPPLEMENT 

[Completed Pricing Supplement to be attached] 
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FORM OF PRICING SUPPLEMENT 

Set out below is the form of Pricing Supplement which will be completed in respect of each issue of Notes 
issued under the Programme and will be attached to the relevant Global or Definitive Notes on issue. 

MIFID II PRODUCT GOVERNANCE – Solely for the purposes of [the/each] manufacturer’s product 
approval process, the target market assessment in respect of the Notes has led to the conclusion that: (i) the 
target market for the Notes is eligible counterparties and professional clients only, each as defined in 
Directive 2014/65/EU, as amended ("MiFID II"); and (ii) all channels for distribution of the Notes to 
eligible counterparties and professional clients are appropriate. Any person subsequently offering, selling 
or recommending the Notes (a "distributor") should take into consideration the manufacturer[’s/s’] target 
market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target 
market assessment in respect of the Notes (by either adopting or refining the manufacturer[‘s/s’] target 
market assessment) and determining appropriate distribution channels. 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Notes are not intended to be offered, 
sold or otherwise made available to and 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) MiFID II or (ii) a 
customer within the meaning of Directive (EU) 2016/97, 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. 

Pricing Supplement dated [date] 

CONSTRUCCIONES Y AUXILIAR DE FERROCARRILES, S.A. 
(Incorporated with limited liability in the Kingdom of Spain) 

€250,000,000 
EURO-COMMERCIAL PAPER PROGRAMME 

ISSUE OF [AGGREGATE PRINCIPAL AMOUNT OF NOTES] [TITLE OF NOTES] 

PART A 
CONTRACTUAL TERMS 

This document constitutes the Pricing Supplement (as referred to in the Information Memorandum dated 
18 December 2019 (as amended, updated or supplemented from time to time, the "Information 
Memorandum") in relation to the Programme) in relation to the issue of Notes referred to above (the 
"Notes"). Terms defined in the Information Memorandum, unless indicated to the contrary, have the same 
meanings where used in this Pricing Supplement. Reference is made to the Information Memorandum for 
a description of the Issuer, the Programme and certain other matters. This Pricing Supplement is 
supplemental to and must be read in conjunction with the full terms and conditions of the Notes. This 
Pricing Supplement is also a summary of the terms and conditions of the Notes for the purpose of listing. 

Full information on the Issuer and the offer of the Notes described herein is only available on the basis of 
the combination of this Pricing Supplement and the Information Memorandum [as so supplemented]. The 
Information Memorandum [and the supplemental Information Memorandum dated [•]] [is][are] available 
for viewing during normal business hours at the registered office of the Issuer at C/ J.M. Iturrioz, 26, 20200 
Beasain – Gipuzkoa (Spain) and at the offices of the Issuing and Paying Agent at The Bank of New York 
Mellon, London Branch, One Canada Square, London E14 5AL, United Kingdom.  

The particulars to be specified in relation to the issue of the Notes are as follows: 

[Include whichever of the following apply or specify as "Not applicable" (N/A). Note that the numbering 
should remain as set out below, even if "Not applicable" is indicated for individual paragraphs or sub-
paragraphs. Italics denote guidance for completing the Pricing Supplement.] 
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1.  Issuer: Construcciones y Auxiliar de Ferrocarriles, S.A. 

2.  Type of Note: Euro commercial paper 

3.  Series No: [•] 

4.  Dealers: [•] 

5.  Specified Currency: [•] 

6.  Nominal Amount: [•] 

7.  Issue Date: [•] 

8.  Maturity Date: [•] [May not be less than 1 day nor more than 364 days after 
the Issue Date] 

9.  Issue Price: [•] 

10.  Denomination: [•] 

11.  Calculation Amount: [•]3 

12.  Redemption Amount: [Redemption at par] [•] per Note of [•] 
Denomination][Nominal amount specified on the face of 
each Note in definitive form][other] 

13.  Delivery: [Free of/against] payment 

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) 

 (a) Rate[(s)] of Interest: [•] per cent. per annum [payable [annually/semi 
annually/quarterly/monthly/other (specify)] in arrear] 

 (b) Interest Payment 
Date(s): 

[•] in each year [adjusted in accordance with [specify 
Business Day Convention and any applicable Business 
Centre(s) for the definition of "Business Day"]/not 
adjusted] 

 (c) Day Count Convention 
(if different from that 
specified in the terms 
and conditions of the 
Notes): 

[Not applicable/other] 

[The above-mentioned Day Count Convention shall have 
the meaning given to it in the 2006 ISDA Definitions 
published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced at the 
Issue Date.]4 

 (d) Other terms relating to 
the method of 

[Not applicable/give details] 

 
3 If more than one Denomination, the Calculation Amount will be the amount of the smallest 
Denomination. 

4 Delete text in square brackets unless a Day Count Convention which is different from that specified 
in the terms and conditions of the Notes is used. 
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calculating interest for 
Fixed Rate Notes (if 
different from those 
specified in the terms 
and conditions of the 
Notes): 

15.  Floating Rate Note Provisions [Applicable/Not applicable] 

  (If not applicable, delete the remaining sub-paragraphs of 
this paragraph) 

 (a) Interest Payment Dates: [•] 

 (b) Calculation Agent (party 
responsible for 
calculating the Rate(s) 
of Interest and/or 
Interest Amount(s)): 

[[Name] shall be the Calculation Agent] 

 (c) Reference Rate: [•] months [LIBOR/EURIBOR/EONIA] 

 (d) Margin(s): [+/-][•] per cent. per annum 

 (e) Day Count Convention 
(if different from that 
specified in the terms 
and conditions of the 
Notes): 

[Not applicable/other] 

[The above-mentioned Day Count Convention shall have 
the meaning given to it in the 2006 ISDA Definitions 
published by the International Swaps and Derivatives 
Association, Inc., as amended, updated or replaced at the 
Issue Date.]5 

 (f) Any other terms relating 
to the method of 
calculating interest on 
floating rate Notes, if 
different from those set 
out in the terms and 
conditions of the Notes: 

[•] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

16.  Listing and admission to trading: [Dublin (Euronext Dublin). Application [has been made/is 
expected to be made] by the Issuer (or on its behalf) for the 
Notes to be admitted to trading on the regulated market of 
Euronext Dublin with effect from [•].][other] 

17.  Clearing System(s): Euroclear, Clearstream, Luxembourg  

18.  Issuing and Paying Agent: The Bank of New York Mellon, London Branch 

19.  Listing Agent: PKF Attest Capital Markets, A.V., S.A. 

20.  ISIN: [•] 

21.  Common Code: [•] 

 
5 Delete text in square brackets unless a Day Count Convention which is different from that specified 
in the terms and conditions of the Notes is used. 
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22.  Any clearing system(s) other than 
Euroclear Bank SA/NV, 
Clearstream Banking, S.A. and 
the relevant identification 
number(s): 

[Not applicable/give name(s) and number(s)] 

23.  New Global Note: [Yes][No] 

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

[Yes.][No.][Not applicable.] 

  [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.][include this text if "yes" selected 
in which case the Notes must be issued in NGN form] 

  [Whilst the designation is specified as "No" at the date of 
this Pricing Supplement, 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.] [Include this text if "No" selected 
in which case the Notes must be issued in CGN form] 

 
LISTING AND ADMISSION TO TRADING APPLICATION 

This Pricing Supplement comprises the pricing supplement required to list and have admitted to trading the 
issue of Notes described herein pursuant to the €250,000,000 Euro-Commercial Paper Programme of 
Construcciones y Auxiliar de Ferrocarriles, S.A. 

RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Pricing Supplement. 

SIGNED on behalf of 
CONSTRUCCIONES Y AUXILIAR DE FERROCARRILES, S.A. 

 

By:  ...........................................................................  
(duly authorised) 

Dated: 



 

- 65- 
 

PART B 
OTHER INFORMATION 

1. INTEREST 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 following statement: 

["Save as discussed in "Subscription and Sale", so far as the Issuer is aware, no person involved in 
the offer of the Notes has an interest material to the offer."] 

2. ESTIMATED TOTAL EXPENSES RELATED TO THE ADMISSION TO TRADING 

Estimated total expenses: [ ] 

3. [Fixed Rate Notes only – YIELD 

Indication of yield: [ ]] 

4. [Floating Rate Notes only – HISTORIC INTEREST RATES 

Details of historic [LIBOR/EURIBOR/EONIA/other] rates can be obtained from [Reuters]]. 
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TAXATION  

The following summary does not purport to be a comprehensive description of all the tax considerations 
that may be relevant to a decision to acquire, hold or dispose of the Notes, and does not purport to deal 
with the tax consequences applicable to all categories of investors, some of whom (such as dealers in 
securities) may be subject to special rules. Prospective investors who are in any doubt as to their position 
should consult with their own professional advisers. 

The proposed financial transactions tax ("FTT") 

On 14 February 2013, the European Commission has 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 (the "participating Member States"). However, Estonia has since stated 
that it will not participate. 

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in 
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 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. 
Additional EU Member States may decide to participate. It may therefore be altered prior to any 
implementation, the timing of which remains unclear. 

Prospective holders of the Notes are advised to seek their own professional advice in relation to the FTT. 

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 applicable in the Kingdom of 
Spain as at the date of this Information Memorandum and is subject to any changes in law and the 
interpretation and application thereof, which could be made with retroactive effect. Also, particularities 
approved by autonomous regions should also be taken into account as they may be relevant to investors in 
light of their personal investment circumstances. 

Introduction 

This information has been prepared in accordance with the following Spanish tax legislation in force at the 
date of this Information Memorandum. Particularities approved by autonomous regions should be also 
taken into account. 

(a) of general application, Additional Provision One of Law 10/2014, of 26 June on regulation, 
supervision and solvency of credit entities Royal Decree 1065/2007 ("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 and Foral Decree of Gipuzkoa 47/2013, of 17 December, regulating the 
formal tax obligations in Gipuzkoa ("Foral Decree 47/2013"); 

(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 (the 
"Personal Income Tax Law") as amended, and Royal Decree 439/2007, of 30 March 
promulgating the Personal Income Tax Regulations ("Personal Income Tax Regulations"), along 
with Law 19/1991, of 6 June on Wealth Tax ("Wealth Tax Law") as amended and Law 29/1987, 
of 18 December on Inheritance and Gift Tax ("Inheritance and Gift Tax Law") as amended; 



 

- 67- 
 

(c) for legal entities resident for tax purposes in Spain which are corporate income tax ("Corporate 
Income Tax") taxpayers, Law 27/2014, of 27 November of Corporate Income Tax Law, and Royal 
Decree 634/2015, of 10 July promulgating the Corporate Income Tax Regulations (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, 
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, as amended. 

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. 

1. Individuals with Tax Residency in Spain 

1.1 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 
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, as at the date of 
this Information Memorandum 19% for taxable income up to €6,000, 21% for taxable income 
between €6,001 and €50,000, and 23% for taxable income exceeding €50,000. 

According to Section 44.5 of Royal Decree 1065/2007 and Section 56.5 of Foral Decree 47/2013, 
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 is submitted. In 
addition, income obtained upon transfer, redemption or exchange of the Notes may also be paid 
without withholding. 

1.2 Wealth Tax (Impuesto sobre el Patrimonio) 

According to Wealth Tax regulations (subject to any exceptions provided under relevant legislation 
in an autonomous region (Comunidad Autónoma)) regarding tax rates and allowances), the net 
worth of any individuals with tax residency in Spain up to the amount of €700,000 is not subject 
to Wealth Tax. Therefore, they should take into account the value of the Notes which they hold as 
at 31 December in each year, the applicable rates ranging between 0.2% and 2.5% 

In accordance with article 3 of Royal Decree-Law 27/2018 a full exemption (bonificación del 
100%) on Net Wealth Tax would apply in 2020 unless such exemption is revoked. 

1.3 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 estate rules. 

2. Legal Entities with Tax Residency in Spain 

2.1 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 profit and taxable income of legal entities with tax residency in Spain for 
Corporate Income Tax ("CIT") purposes in accordance with the rules for Corporate Income Tax. 
In accordance with Section 44.5 of Royal Decree 1065/2007 and Section 56.5 of Foral Decree 
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47/2013 there is no obligation to withhold on income payable to Spanish CIT 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 CIT taxpayers 
provided that the relevant information about the Notes is submitted. 

2.2 Wealth Tax (Impuesto sobre el Patrimonio) 

Spanish resident legal entities are not subject to Wealth Tax. 

2.3 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. 

3. Individuals and Legal Entities with no Tax Residency in Spain 

3.1 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. 

3.2 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 €700,000 would be subject to Wealth Tax, the applicable rates ranging between 
0.2% and 2.5% Individual taxpayers residents in the European Union may opt to apply the 
autonomous region regulations. 

In accordance with article 3 of Royal Decree-Law 27/2018 a full exemption (bonificación del 
100%) on Net Wealth Tax would apply in 2020 unless such exemption is revoked. 

Non-Spanish resident legal entities are not subject to Wealth Tax. 

3.3 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, will be subject to inheritance and gift tax in accordance with 
Spanish legislation. Particularities approved by autonomous regions could be applicable under 
certain circumstances. 

If the individual resides in a country with which Spain has entered into a double tax treaty in 
relation to inheritance and gift tax, double tax treaty would be applicable. 
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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. 

4. Information about the Notes in Connection with Payments 

As at the date of this Information Memorandum, the Issuer is 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 and Section 56 of Foral 
Decree 47/2013, for the purpose of preparing the annual return referred to above, certain 
information with respect to the Notes must be submitted to the Issuer at the time of each payment. 

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 redemption is made; 

(c) the total amount of the relevant payment or redemption; and 

(d) the amount of the relevant payment and to each entity that manages a clearing and 
settlement system for securities situated outside Spain. 

In particular, the Issuing and Paying 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 Information Memorandum. 

In light of the above, the Issuer and the Issuing and Paying Agent have arranged certain procedures 
to facilitate the collection of information concerning the Notes. The procedures for providing 
documentation referred to in this section are set out in detail in the amended and restated issuing 
and paying agency agreement dated 18 December 2019 (the "Issuing and Paying Agency 
Agreement") which may be inspected during normal business hours at the specified office of the 
Issuing and Paying Agent. In particular, if the Issuing and Paying Agent does not act as common 
depositary, the procedures described in this section will be modified in the manner described in the 
Issuing and Paying Agency Agreement. 

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 Information Memorandum is for convenience purposes only and 
does not form part of this Information Memorandum. 
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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) …………………………………… 
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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) 

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 
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(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. 



 

- 73- 
 

SUBSCRIPTION AND SALE 

1. General 

Each of the Dealers has represented, warranted and agreed that it will observe all applicable laws 
and regulations in any jurisdiction in which it may offer, sell, or deliver Notes and it will not 
directly or indirectly offer, sell, resell, re-offer or deliver Notes or distribute this Information 
Memorandum, circular, advertisement or other offering material in any country or jurisdiction 
except under circumstances that will result, to the best of its knowledge and belief, in compliance 
with all applicable laws and regulations. 

2. United States of America 

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. Each of the 
Dealer has represented and agreed that it has offered and sold, and will offer and sell, Notes only 
outside the United States to non-U.S. persons in accordance with Rule 903 of Regulation S. 
Accordingly, each of the Dealers has represented and agreed that neither it, nor its affiliates nor 
any person acting on its or their behalf has engaged or will engage in any directed selling efforts 
with respect to the Notes, and that it and they have complied and will comply with the offering 
restrictions requirement of Regulation S. Each of the Dealers has also agreed that, at or prior to 
confirmation of sale of Notes, it will have sent to each distributor, dealer or person receiving a 
selling commission, fee or other remuneration that purchases Notes from it a confirmation or notice 
to substantially the following effect: 

"The Securities covered hereby have not been registered under the United States Securities Act of 
1933, as amended (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. Terms used above have the meanings given to 
them by Regulation S under the Securities Act." 

Terms used in this paragraph have the meanings given to them by Regulation S. 

3. Prohibition of Sales to EEA Retail Investors 

Each of the Dealers has represented and agreed 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 Information Memorandum as completed by the Pricing 
Supplement 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: 

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or 

(ii) a customer within the meaning of the Directive 2016/97/EU, where that customer would 
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II. 

4. The United Kingdom 

Each of the Dealers has represented and agreed that: 

(a)  
(i) it is a person whose ordinary activities involve it in acquiring, holding, 

managing or disposing of investments (as principal or agent) for the purposes of 
its business; and 

(ii) it has not offered or sold and will not offer or sell any Notes other than to persons 
whose ordinary activities involve them in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of their 
businesses or who it is reasonable to expect will acquire, hold, manage or 
dispose of investments (as principal or agent) for the purposes of their 
businesses where the issue of the Notes would otherwise constitute a 
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contravention of section 19 of the Financial Services and Markets Act 2000 (as 
amended, the "FSMA") by the Issuer; 

(b) it has only communicated or caused to be communicated and will only communicate or 
cause to be communicated an invitation or inducement to engage in investment activity 
(within the meaning of section 21 of the FSMA) received by it in connection with the 
issue or sale of any Notes in circumstances in which section 21(1) of the FSMA does not 
apply to the Issuer; and 

(c) it has complied and will comply with all applicable provisions of the FSMA with respect 
to anything done by it in relation to such Notes in, from or otherwise involving the United 
Kingdom. 

5. 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 del 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.  

Neither the Notes nor the Information Memorandum have been or will be registered with the 
Spanish Securities Market Commission (Comisión Nacional del Mercado de Valores) and 
therefore the Information Memorandum is not intended for any public offer of the Notes in Spain. 
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GENERAL INFORMATION 

1. Clearing of the Notes 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The 
appropriate common code, International Securities Identification Number and any other relevant 
code in relation to each issue of Notes and any other clearing system as shall have accepted the 
relevant Notes for clearance will be specified in the Pricing Supplement relating thereto. 

2. Admission to Listing and Trading 

It is expected that Notes issued under the Programme may be admitted to the Official List and to 
trading on the regulated market of Euronext Dublin on or after 18 December 2019. Any Notes 
intended to be admitted to the Official List and admitted to trading on the regulated market of the 
Euronext Dublin will be so admitted to listing and trading upon submission to Euronext Dublin of 
the relevant Pricing Supplement and any other information required by Euronext Dublin, subject 
in each case to the issue of the relevant Notes. 

However, Notes may be issued pursuant to the Programme which will be admitted to listing, 
trading and or quotation by such other listing authority, stock exchange and/or quotation system as 
the Issuer and the Dealers may agree. No Notes may be issued pursuant to the Programme on an 
unlisted basis. 

PKF Attest Capital Markets, A.V., S.A. is acting solely in its capacity as listing agent for the Issuer 
(and not on its own behalf) in connection with the application for admission of the Notes to the 
Official List of Euronext Dublin and trading on its regulated market.  

3. Material/Significant Change 

There has been no material adverse change in the prospects or financial or trading position of the 
Issuer since 31 December 2018, and no significant change in the financial or trading position of 
the Issuer or the Group since 30 September 2019.  

4. Governmental, Legal and Arbitration Proceedings 

Save as disclosed under "Description of the Issuer – Litigation", there are no pending or threatened 
governmental, legal or arbitration proceedings against or affecting the Issuer or, to the knowledge 
of the Issuer, the Group which, if determined adversely to the Issuer or the Group, may have, or 
have had during the 12 months prior to the date hereof, individually or in the aggregate, a 
significant effect on the financial position of the Issuer or the Group and, to the best knowledge of 
the Issuer, no such actions, suits or proceedings are threatened or contemplated. 

5. Material Contracts 

There are no material contracts which could result in any member of the Group being under an 
obligation that may materially impede the Issuer's ability to meet its obligations to holders of Notes. 

6. Financial Information 

The Issuer's appointed auditor is Deloitte, S.L. The audited consolidated annual accounts of the 
Group as of and for each of the years ended 31 December 2018 and 31 December 2017 have been 
audited with no qualifications. Deloitte, S.L. is a member of the Instituto de Censores Jurados de 
Cuentas de España and are registered on the Registro Oficial de Auditores de Cuentas.  
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7. Documents on Display 

Physical copies and, where appropriate, English translations of the following documents may be 
inspected during normal business hours at the office of the Issuing and Paying Agent for the life 
of this Information Memorandum: 

(a) the audited consolidated annual accounts of the Group as of and for each of the years 
ended 31 December 2018 and 31 December 2017, together with the auditor's reports 
thereon, listed in the section "Documents Incorporated by Reference" above; 

(b) the unaudited condensed consolidated interim financial statements of the Group as of and 
for the six month period ended 30 June 2019 listed in the section "Documents 
Incorporated by Reference" above; 

(c) the unaudited interim consolidated profit and loss statement prepared by management of 
CAF as of and for the nine month period ended 30 September 2019 listed in the section 
"Documents Incorporated by Reference" above; 

(d) this Information Memorandum, together with any supplements thereto; 

(e) the Issuing and Paying Agency Agreement relating to the Notes; 

(f) the Deed of Covenant; and 

(g) 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).  
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	16. Instructions for payment must be received at the office of the Issuing and Paying Agent referred to above together with this Global Note as follows:
	(a) if this Global Note is denominated in Australian dollars, New Zealand dollars, Hong Kong dollars or Japanese Yen, at least two Business Days prior to the relevant payment date;
	(b) if this Global Note is denominated in U.S. dollars, Canadian dollars, Sterling or euro on or prior to the relevant payment date; and
	(c) in all other cases, at least one Business Day prior to the relevant payment date.
	(i) a day other than a Saturday or Sunday on which commercial banks are open for general business (including dealings in foreign exchange and foreign currency deposits) in London;
	(ii) in the case of payments in euro, a TARGET Business Day; and
	(iii) in all other cases, a day on which commercial banks are open for general business (including dealings in foreign exchange and foreign currency deposits) in the principal financial centre in the country of the Specified Currency set out in the Pr...


	17. Upon any payment being made in respect of the Notes represented by this Global Note, the Issuer shall procure that:
	(a) CGN: if the Pricing Supplement specifies that the New Global Note form is not applicable, details of such payment shall be entered in the Schedule hereto and, in the case of any payment of principal, the principal amount of the Notes represented b...
	(b) NGN: if the Pricing Supplement specifies that the New Global Note form is applicable, details of such payment shall be entered pro rata in the records of the ICSDs and, in the case of any payment of principal, the principal amount of the Notes ent...

	18. This Global Note shall not be validly issued unless manually authenticated by The Bank of New York Mellon, London Branch as Issuing and Paying Agent.
	19. If the Pricing Supplement specifies that the New Global Note form is applicable, this Global Note shall not be valid for any purpose until it has been effectuated for and on behalf of the entity appointed as common safekeeper by the ICSDs.
	20. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed by Spanish law. This Global Note and all non-contractual obligations arising out of or in connection with this Global Note are governed by...
	(a) English courts: The courts of England have exclusive jurisdiction to settle any dispute arising from or connected with this Global Note (including a dispute relating to the existence, validity or termination of this Global Note or any non-contract...
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	(e) the period beginning on and including the Issue Date and ending on but excluding the first Interest Payment Date and each successive period beginning on and including an Interest Payment Date and ending on but excluding the next succeeding Interes...
	(f) the Issuer will procure that a notice specifying the Rate of Interest payable in respect of each Interest Period be published as soon as practicable after the determination of the Rate of Interest. Such notice will be delivered to the bearer of th...
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	13. This Note shall not be validly issued unless manually authenticated by The Bank of New York Mellon, London Branch as Issuing and Paying Agent.
	14. The status of the Notes, the capacity of the Issuer and the relevant corporate resolutions shall be governed by Spanish law. This Note and all non-contractual obligations arising out of or in connection with this Note are governed by, and construe...
	(a) English courts: The courts of England have exclusive jurisdiction to settle any dispute arising from or connected with this Note (including a dispute relating to the existence, validity or termination of this Note or any non-contractual obligation...
	(b) 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.
	(c) Rights of the bearer to take proceedings outside England: Clause 14(a) (English courts) is for the benefit of the bearer only. As a result, nothing in this Clause 14 prevents the bearer from taking proceedings relating to a Dispute ("Proceedings")...
	(d) 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 CAF Group UK Limited at The Techno Centr...

	15. If this Note has been admitted to listing on the Official List of the Irish Stock Exchange plc trading as Euronext Dublin ("Euronext Dublin") and to trading on the regulated market of Euronext Dublin (and/or has been admitted to listing, trading a...
	16. Claims for payment of principal and interest in respect of this Note shall become prescribed and void unless made, in the case of principal, within ten years after the Maturity Date (or, as the case may be, the Relevant Date) or, in the case of in...
	17. No person shall have any right to enforce any provision of this Note under the Contracts (Rights of Third Parties) Act 1999.
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