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This base prospectus (the "Base Prospectus") has been approved by the Central Bank of Ireland (the "Central 
Bank"), as competent authority under Directive 2003/71/EC (the "Prospectus Directive").  The Central Bank 
only approves this Base Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the 
Prospectus Directive.  

Application has been made to the Irish Stock Exchange for the notes ("Notes") issued under the Euro Medium 
Term Note Programme (the "Programme") described in this Base Prospectus by ACS, Actividades de 
Construcción y Servicios, S.A. (the "Issuer") to be admitted to the official list (the "Official List") and trading 
on its regulated market. 

Such approval relates only to the issue of Notes under the Programme during the period of twelve months after 
the date hereof which are to be admitted to trading on a regulated market for the purposes of Directive 
2004/39/EC, as amended, and/or which are to be offered to the public in any Member State of the European 
Economic Area. 

The Programme also permits Notes to be issued on the basis that they will be admitted to listing, trading and/or 
quotation by such other or further competent authorities, stock exchanges and/or quotation systems as may be 
agreed with the Issuer. 

References in the Base Prospectus to the "Irish Stock Exchange" (and all related references) shall mean the 
regulated market of the Irish Stock Exchange. In addition, references in the Base Prospectus to the Notes being 
"listed" (and all related references) shall mean that such Notes have been admitted to listing on the Official List 
of the Irish Stock Exchange and admitted to trading on its regulated market or, as the case may be, a MiFID 
Regulated Market (as defined below). The regulated market of the Irish Stock Exchange is a regulated market for 
the purposes of Directive 2004/39/EC, as amended. This document may be used to list Notes on the regulated 
market of the Irish Stock Exchange pursuant to the Programme. The Programme provides for Notes to be listed 
on such other or further stock exchange(s) as may be agreed between the relevant Issuer and the relevant 
Dealer(s). The maximum aggregate nominal amount of all Notes from time to time outstanding under the 
Programme will not exceed €1,500,000,000 (or its equivalent in other currencies, subject to increase as provided 
herein). The Notes will be issued in such denominations as may be agreed between the Issuer and the relevant 
Dealer(s) and as specified in the applicable Final Terms, save that the minimum denomination of each Note will 
be such amount as may be allowed or required from time to time by the relevant central bank (or equivalent 
body) or any laws or regulations applicable to the relevant specified currency indicated in the applicable Final 
Terms (as defined below) and save that the minimum denomination of each Note admitted to trading on a 
regulated market situated or operating within the European Economic Area (the "EEA") and/or offered to the 
public in an EEA state in circumstances which require the publication of a prospectus under the Prospectus 
Directive will be €100,000 (or, if the Notes are denominated in a currency other than euro, the equivalent amount 
in such currency). 

Notice of the aggregate nominal amount of Notes, interest payable in respect of Notes, the issue price of Notes 
and any other terms and conditions not contained herein which are applicable to each Tranche (as defined under 
"Terms and Conditions of the Notes") of Notes will be set out in the Final Terms (as defined herein) which, with 
respect to Notes to be listed on the Irish Stock Exchange, will be delivered to the Central Bank on or before the 
date of issue of the Notes of such Tranche. Copies of the Final Terms relating to Notes which are listed on the 

 



 

Irish Stock Exchange or offered in circumstances which require a prospectus to be published under the 
Prospectus Directive will be available free of charge, at the registered office of the Issuer and at the specified 
office of each of the Paying Agents (as defined under "Terms and Conditions of the Notes"). 

Investing in Notes issued under the Programme involves certain risks.  The principal risk factors that may 
affect the abilities of the Issuer to fulfil its obligations under the Notes are discussed under "Risk Factors" 
below.  

Potential investors should note the risks describes in summary form regarding certain Spanish tax 
implications and procedures in connection with an investment in the Notes (see "Risk Factors – Risks 
Relating to the Notes – Risks in relation to Spanish Taxation" and "Taxation – Taxation in Spain").  
Noteholders must seek their own advice to ensure that they comply with all procedures to ensure correct tax 
treatment of their Notes. 
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IMPORTANT NOTICES 

Responsibility for this Base Prospectus 

ACS, Actividades de Construcción y Servicios, S.A. (the "Issuer") accepts responsibility for the information 
contained in this Base Prospectus and any applicable Final Terms or Drawdown Prospectus and declares that, 
having taken all reasonable care to ensure that such is the case, the information contained in this Base Prospectus 
is, to the best of its knowledge, in accordance with the facts and contains no omission likely to affect its import. 

Final Terms/Drawdown Prospectus 

Each Tranche (as defined herein) of Notes will be issued on the terms set out herein under "Terms and 
Conditions of the Notes" (the "Conditions") as completed by a document specific to such Tranche called final 
terms (the "Final Terms") or supplemented in a separate prospectus specific to such Tranche (the "Drawdown 
Prospectus") as described under "Final Terms and Drawdown Prospectuses" below.  

Other relevant information 

This Base Prospectus must be read and construed together with any supplements hereto and with any 
information incorporated by reference herein and, in relation to any Tranche of Notes which is the subject of 
Final Terms, must be read and construed together with the relevant Final Terms. 

The Issuer has confirmed to the Dealers named under "Subscription and Sale" below that this Base Prospectus 
contains all information which is (in the context of the Programme, the issue and offering and sale of the Notes) 
material; that such information is true and accurate in all material respects and is not misleading in any material 
respect; that any opinions, predictions or intentions expressed herein are honestly held or made and are not 
misleading in any material respect; that this Base Prospectus does not omit to state any material fact necessary to 
make such information, opinions, predictions or intentions (in the context of the Programme, the issue and 
offering and sale of the Notes) not misleading in any material respect; and that all proper enquiries have been 
made to verify the foregoing.  

Unauthorised information 

No person is or has been authorised to give any information or to make any representation not contained in or 
not consistent with this Base Prospectus or any other document entered into in relation to the Programme or any 
information supplied by the Issuer or such other information as is in the public domain and, if given or made, 
such information or representation should not be relied upon as having been authorised by the Issuer or any 
Dealer. 

Neither the Dealers nor any of their respective affiliates have authorised the whole or any part of this Base 
Prospectus and none of them makes any representation or warranty or accepts any responsibility as to the 
accuracy or completeness of the information contained in this Base Prospectus or any supplement hereto, or any 
Final Terms or Drawdown Prospectus or any document incorporated herein by reference. Neither the delivery of 
this Base Prospectus or any Final Terms or Drawdown Prospectus, as the case may be, nor the offering, sale or 
delivery of any Note shall, in any circumstances, create any implication that the information contained in this 
Base Prospectus is true subsequent to the date hereof or the date upon which this Base Prospectus has been most 
recently amended or supplemented or that there has been no adverse change, or any event reasonably likely to 
involve any adverse change, in the prospects or financial or trading position of the Issuer since the date thereof 
or, if later, the date upon which this Base Prospectus has been most recently amended or supplemented or that 
any other information supplied in connection with the Programme is correct at any time subsequent to the date 
on which it is supplied or, if different, the date indicated in the document containing the same. 

Restrictions on distribution 

The distribution of this Base Prospectus and any Final Terms or Drawdown Prospectus, as the case may be, and 
the offering, sale and delivery of the Notes in certain jurisdictions may be restricted by law. Persons into whose 
possession this Base Prospectus or any Final Terms or Drawdown Prospectus, as the case may be, comes are 
required by the Issuer and the Dealers to inform themselves about and to observe any such restrictions. For a 
description of certain restrictions on offers, sales and deliveries of Notes and on the distribution of this Base 
Prospectus or any Final Terms or Drawdown Prospectus, as the case may be, and other offering material relating 
to the Notes, see "Subscription and Sale".  In particular, Notes have not been and will not be registered under the 
United States Securities Act of 1933 (as amended) (the "Securities Act") and are subject to U.S. tax law 
requirements.  Subject to certain exceptions, Notes may not be offered, sold or delivered within the United States 
or to U.S. persons.  
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Neither this Base Prospectus nor any Final Terms or Drawdown Prospectus, as the case may be, constitutes an 
offer or an invitation to subscribe for or purchase any Notes and should not be considered as a recommendation 
by the Issuer, the Dealers or any of them that any recipient of this Base Prospectus or any Final Terms or 
Drawdown Prospectus, as the case may be, should subscribe for or purchase any Notes. Each recipient of this 
Base Prospectus or any Final Terms or Drawdown Prospectus, as the case may be, shall be taken to have made 
its own investigation and appraisal of the condition (financial or otherwise) of the Issuer. 

Programme limit 

The maximum aggregate principal amount of Notes outstanding at any one time under the Programme will not 
exceed €1,500,000,000 and for this purpose, any Notes denominated in another currency shall be translated into 
euro at the date of the agreement to issue such Notes (calculated in accordance with the provisions of the Dealer 
Agreement).  The maximum aggregate principal amount of Notes which may be outstanding at any one time 
under the Programme may be increased from time to time, subject to compliance with the relevant provisions of 
the Dealer Agreement as defined under "Subscription and Sale". 

Certain definitions 

In this Base Prospectus, unless otherwise specified, references to a "Member State" are references to a Member 
State of the European Economic Area, references to "U.S. $", "U.S. dollars" or "dollars" are to United States 
dollars, references to "AUS$" are to Australian dollars and references to "€", "EUR" or "euro" are to the 
currency introduced at the start of the third stage of European economic and monetary union, and as defined in 
Article 2 of Council Regulation (EC) No 974/98 of 3 May 1998 on the introduction of the euro as amended. 

Certain figures included in this Base Prospectus have been subject to rounding adjustments; accordingly, figures 
shown for the same category presented in different tables may vary slightly and figures shown as totals in certain 
tables may not be an arithmetic aggregation of the figures which precede them. 

Language 

The language of the prospectus is English.  Certain legislative references and technical terms have been cited in 
their original language in order that the correct technical meaning may be ascribed to them under applicable law. 

Stabilisation 

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the 
Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable Final 
Terms may over allot Notes or effect transactions with a view to supporting the market price of the Notes 
at a level higher than that which might otherwise prevail.  However, there is no assurance that the 
Stabilising Manager(s) (or persons acting on behalf of a Stabilising Manager) will undertake stabilisation 
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the 
terms of the offer of the relevant Tranche of Notes is made and, if begun, may be ended at any time, but it 
must end no later than the earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 
days after the date of the allotment of the relevant Tranche of Notes.  Any stabilisation action or over-
allotment must be conducted by the relevant Stabilising Manager(s) (or person(s) acting on behalf of any 
Stabilising Manager(s)) in accordance with all applicable laws and rules.  
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OVERVIEW 

This overview must be read as an introduction to this Base Prospectus and any decision to invest in the Notes 
should be based on a consideration of the Base Prospectus as a whole, including any information incorporated 
by reference. Words and expressions defined in the "Terms and Conditions of the Notes" below or elsewhere in 
this Base Prospectus have the same meanings in this overview. 

Issuer: ACS, Actividades de Construcción y Servicios, S.A. 

Risk Factors: Investing in Notes issued under the Programme involves certain risks.  
The principal risk factors that may affect the abilities of the Issuer to 
fulfil its obligations under the Notes are discussed under "Risk Factors" 
below. 

Description: Euro Medium Term Note Programme. 

Arranger: Société Générale  

Dealers: Banca IMI S.p.A., Banco Bilbao Vizcaya Argentaria, S.A., Banco 
Santander, S.A., Bankia, S.A., Bayerische Landesbank, BNP Paribas, 
CaixaBank, S.A., Citigroup Global Markets Limited, Crédit Agricole 
Corporate and Investment Bank, Deutsche Bank AG, London Branch, 
HSBC Bank plc, ING Bank N.V., J.P. Morgan Securities plc, 
Mediobanca – Banca di Credito Finanziario S.p.A., Merrill Lynch 
International, Natixis, Société Générale, The Royal Bank of Scotland plc 
and UniCredit Bank AG and any other Dealer appointed from time to 
time by the Issuer either generally in respect of the Programme or in 
relation to a particular Tranche of Notes. 

Fiscal Agent:  Société Générale Bank & Trust, S.A. 

Listing Agent: The Bank of New York Mellon SA/NV, Dublin Branch 

Final Terms or Drawdown 
Prospectus: 

Notes issued under the Programme may be issued either (1) pursuant to 
this Base Prospectus and associated Final Terms or (2) pursuant to a 
Drawdown Prospectus.  The terms and conditions applicable to any 
particular Tranche of Notes will be the Terms and Conditions of the 
Notes as completed by the relevant Final Terms or, as the case may be, 
as supplemented and/or amended in the relevant Drawdown Prospectus. 

Listing and Trading: Application has been made to the Irish Stock Exchange for the Notes to 
be admitted to the Official List and trading on its regulated market. The 
Programme also permits Notes to be issued on the basis that they will be 
admitted to listing, trading and/or quotation by such other or further 
competent authorities, stock exchanges and/or quotation systems as may 
be agreed with the Issuer. 

Clearing Systems: Euroclear and/or Clearstream, Luxembourg and/or, in relation to any 
Tranche of Notes, any other clearing system as may be specified in the 
relevant Final Terms. 

Initial Programme Amount: Up to €1,500,000,000 (or its equivalent in other currencies) aggregate 
principal amount of Notes outstanding at any one time. From time to 
time the Issuer may increase this amount. 

Issuance in Series: Notes will be issued in Series.  Each Series may comprise one or more 
Tranches issued on different issue dates.  The Notes of each Series will 
all be subject to identical terms, except that the issue date and the amount 
of the first payment of interest may be different in respect of different 
Tranches.  The Notes of each Tranche will all be subject to identical 
terms in all respects save that a Tranche may comprise Notes of different 
denominations. 
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Forms of Notes: Notes may only be issued in bearer form. Each Tranche of Notes will 
initially be in the form of either a Temporary Global Note or a 
Permanent Global Note, in each case as specified in the relevant Final 
Terms.  Each Global Note which is not intended to be issued in new 
global note form (a "Classic Global Note" or "CGN"), as specified in 
the relevant Final Terms, will be deposited on or around the relevant 
issue date with a depositary or a common depositary for Euroclear and/or 
Clearstream, Luxembourg and/or any other relevant clearing system and 
each Global Note which is intended to be issued in new global note form 
(a "New Global Note" or "NGN"), as specified in the relevant Final 
Terms, will be deposited on or around the relevant issue date with a 
common safekeeper for Euroclear and/or Clearstream, Luxembourg.  
Each Temporary Global Note will be exchangeable for a Permanent 
Global Note or, if so specified in the relevant Final Terms, for Definitive 
Notes.  If the TEFRA D Rules are specified in the relevant Final Terms 
as applicable, certification as to non-U.S. beneficial ownership will be a 
condition precedent to any exchange of an interest in a Temporary 
Global Note or receipt of any payment of interest in respect of a 
Temporary Global Note.  Each Permanent Global Note will be 
exchangeable for Definitive Notes in accordance with its terms.  
Definitive Notes will, if interest-bearing, have Coupons attached and, if 
appropriate, a Talon for further Coupons. 

Currencies: Notes may be denominated in any currency or currencies, subject to 
compliance with all applicable legal and/or regulatory and/or central 
bank requirements. 

Status of the Notes: The Notes constitute direct, general, unconditional and (subject to 
Condition 5 (Negative Pledge)) unsecured obligations of the Issuer and 
in the event of insolvency (concurso) of the Issuer (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 legal and statutory exceptions) will rank pari 
passu without any preference among themselves and with all other 
outstanding unsecured and unsubordinated obligations of the Issuer, 
present and future. See Condition 4 (Status). 

Issue Price: Notes may be issued at any price, as specified in the relevant Final 
Terms or Drawdown Prospectus. The price and amount of Notes to be 
issued under the Programme will be determined by the Issuer and the 
relevant Dealer(s) at the time of issue in accordance with prevailing 
market conditions. 

Maturities: Any maturity, subject, in relation to specific currencies, to compliance 
with all applicable legal and/or regulatory and/or central bank 
requirements. 

 Where Notes have a maturity of less than one year and either (a) the 
issue proceeds are received by the Issuer in the United Kingdom or (b) 
the activity of issuing the Notes is carried on from an establishment 
maintained by the Issuer in the United Kingdom, such Notes must:  (i) 
have a minimum redemption value of £100,000 (or its equivalent in other 
currencies) and be issued only to persons whose ordinary activities 
involve them in acquiring, holding, managing or disposing of 
investments (as principal or agent) for the purposes of their businesses or 
who it is reasonable to expect will acquire, hold, manage or dispose of 
investments (as principal or agent) for the purposes of their businesses; 
or (ii) be issued in other circumstances which do not constitute a 
contravention of section 19 of the FSMA by the Issuer. 
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Redemption: Notes may be redeemable at par or at such other Redemption Amount as 
may be specified in the relevant Final Terms or Drawdown Prospectus. 
Notes may also be redeemable in two or more instalments on such dates 
and in such manner as may be specified in the relevant Final Terms or 
Drawdown Prospectus. 

Optional Redemption: Notes may be redeemed before their stated maturity at the option of the 
Issuer (either in whole or in part) and/or the Noteholders to the extent (if 
at all) specified in the relevant Final Terms or Drawdown Prospectus, as 
further described in Conditions 8(c) (Redemption at the option of the 
Issuer) and 8(e) (Redemption at the option of Noteholders (Investor Put)) 
respectively.  

 In addition, if the relevant Final Terms or Drawdown Prospectus so 
specifies, Noteholders shall have the option, in the event of a Put Event, 
to require the Issuer to redeem or purchase the relevant Notes at par plus 
accrued interest, as further described in Condition 8(f) (Redemption or 
Purchase at the option of the Noteholders on a Put Event (Change of 
Control Put)). 

Tax Redemption: Except as described in "Optional Redemption" above, early redemption 
will only be permitted for tax reasons as described in Condition 8(b) 
(Redemption and Purchase - Redemption for tax reasons).   

Interest: Notes may be interest-bearing or non-interest bearing.  Interest (if any) 
may accrue at a fixed rate or a floating rate. 

Denominations: The Notes will be issued in such denominations as may be agreed 
between the Issuer and the relevant Dealer(s). No Notes may be issued 
under the Programme which have a minimum denomination of less than 
EUR 100,000 (or nearly equivalent in another currency) in the case of 
Notes to be admitted to trading on a regulated market as defined in 
Article 4, paragraph 1, point 14 of Directive 2004/39/EC, or in so far as 
required by all applicable legal and/or regulatory and/or central bank 
requirements. Subject thereto, Notes will be issued in such 
denominations as may be specified in the relevant Final Terms or 
Drawdown Prospectus, subject to compliance with all applicable legal 
and/or regulatory and/or central bank requirements. 

Cross Default: The Notes will have the benefit of a cross default as described in 
Condition 11 (Events of Default). 

Negative Pledge The Notes will have the benefit of a negative pledge provision as 
described in Condition 5 (Negative Pledge). 

Taxation: Payments in respect of Notes will be made without withholding or 
deduction for, or on account of, any present or future taxes, duties, 
assessments or governmental charges of whatever nature imposed or 
levied by or on behalf of the Kingdom of Spain or any political 
subdivision thereof or any authority or agency therein or thereof having 
power to tax, unless the withholding or deduction of such taxes, duties, 
assessments or governmental charges is required by law. In that event, 
the Issuer will (subject as provided in Condition 10 (Taxation) and as 
described below) pay such additional amounts as will result in the 
Noteholders receiving such amounts as they would have received in 
respect of such Notes had no such withholding or deduction been 
required. 

Information requirements under 
Spanish Tax Law: 

Under Spanish Law 10/2014 and Royal Decree 1065/2007 as amended, 
income obtained in respect of the Notes will not be subject to 
withholding tax in Spain, provided that the Fiscal Agent provides the 
Issuer with certain information relating to the Notes, in a timely manner. 
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See "Taxation – Taxation in Spain – Information about the Notes in 
Connection with Payments". 

 If the Fiscal Agent fails to provide the Issuer with the required 
information described under "Taxation — Taxation in Spain — 
Information about the Notes in Connection with payments", the Issuer 
may be required to withhold tax (as at the date of this Base Prospectus, at 
a rate of 19 per cent.) and may pay income to Noteholders in respect of 
the relevant Notes net of such applicable withholding tax. 

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

Governing Law: The Notes and any non-contractual obligations arising out of or in 
connection with the Notes are governed by English law.  Condition 4 
(Status) is governed by Spanish law. 

Enforcement of Notes in Global 
Form: 

In the case of Global Notes, individual investors' rights against the Issuer 
will be supported by a Deed of Covenant dated 9 May 2016, a copy of 
which will be available for inspection at the specified office of the Fiscal 
Agent. 

Selling Restrictions: For a description of certain restrictions on offers, sales and deliveries of 
Notes and on the distribution of offering material in the United States of 
America, the United Kingdom, the Kingdom of Spain, Japan and Italy, 
see "Subscription and Sale".  
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RISK FACTORS 

Prospective investors should read the entire Base Prospectus. Words and expressions defined in the "Terms and 
Conditions of the Notes" below or elsewhere in this Base Prospectus have the same meanings in this section. 

The Issuer believes that the following factors may affect their ability to fulfil its obligations under Notes issued 
under the Programme. Most of these factors are contingencies which may or may not occur and the Issuer is not 
in a position to express a view on the likelihood of any such contingency occurring. 

In addition, factors which are material for the purpose of assessing the market risks associated with Notes issued 
under the Programme are also described below. The Issuer believes that the factors described below represent 
the principal risks inherent in investing in Notes issued under the Programme as at the date of this Base 
Prospectus, but the inability of the Issuer to pay any amounts due on or in connection with any Notes or the 
Deed of Covenant, may occur for other reasons and the Issuer does not represent that the statements below 
regarding the risks of holding any Notes are exhaustive. Prospective investors should also read the information 
set out elsewhere in this Base Prospectus and reach their own view prior to making any investment decision.  

Investing in Notes issued under the Programme involves certain risks. Prospective investors should consider, 
among other things, the following: 

Risks Relating to the Issuer or its Industrial Sector 

Current state of the global economy 

The business performance of the Group is closely connected with the economic development of the countries 
and regions in which the Group carries out its activities. The business operations, as well as the financial 
condition and the results of operations of the Group, may be adversely affected if the global economic 
environment, and in particular the economic environment in those zones where there is a greater concentration of 
the Group's business (Asia-Pacific, North America (the United States and Canada) and Europe), deteriorates. 

As at the date of this Base Prospectus, the global economy is still struggling to gain momentum as many high-
income countries continue to grapple with the legacies of the global financial crisis, and emerging economies are 
less dynamic than in the past. A number of factors are negatively influencing the economic outlook in different 
continents. The key factors are: first, the gradual slowdown and rebalancing of economic activity in China 
moving away from investment and manufacturing towards consumption and services; second, lower prices for 
energy and other commodities; and third, the expectation of a gradual tightening of monetary policy in the 
United States. 

In relation to the first and second factors, a further decrease in Chinese demand for commodities and investment 
goods would undermine growth in emerging market economies, while a weaker Chinese exchange rate would 
affect external competitiveness. In respect of the third factor, although overall financial conditions within 
advanced economies remained accommodative as at December 2015, the U.S. Federal Reserve lifted the federal 
funds rate from the zero lower bound. Prospects of a gradual increase in interest rate policy in the United States, 
although tempered by the fears generated by bouts of financial volatility, explain the negative evolution of a 
number of variables in emerging countries, including depreciations of their currencies, tighter external financial 
conditions and declining capital inflows. 

In most advanced economies, output gaps are still substantial and inflation is below target. Furthermore, declines 
in commodity prices and weakness in global manufacturing are impacting on traded goods prices as a result of 
which, such trends are likely to continue. On the other hand, mixed inflation developments in emerging market 
economies reflect the conflicting implications of weak domestic demand and lower commodity prices versus 
marked currency depreciations over 2015. 

In this context, the evolution of the global economy in the near future will depend crucially on the consistency of 
economic policies designed to address the problems faced. There is an urgent need for structural reforms in 
many economies, advanced and emerging markets alike, while macroeconomic policy priorities differ. In 
emerging markets, the scope for macroeconomic policies to support growth if needed varies across countries and 
regions, but the possibilities are limited in countries with external vulnerabilities. Furthermore, geopolitical 
tensions have risen and there are tangible risks of more widespread effects. Risks related to shifts in global 
financial markets and cycles of volatility still remain high. The global financial outlook is clouded by several 
challenges including the bursting of China’s equity bubble, pressures on exchange rates and low market 
liquidity. In relation to the latter, highly resilient market liquidity is critical to financial stability because markets 
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are less prone to sharp declines in response to shocks, but, as of late, market participants have concerns that both 
the level of market liquidity and market resilience may be declining, especially in the bond markets. In this 
context, while long-term government bond yields have decreased further in major advanced economies, interest 
rates and risk spreads have risen in many emerging market economies, notably, commodity exporters, risk 
spreads on high-yield bonds and other products exposed to energy prices have also increased.  

Emerging market economies are particularly exposed as they could face a reversal in capital flows. With the 
sharp fall in oil prices, these risks have risen in oil exporting countries, where external and balance sheet 
vulnerabilities have increased, while oil importers have gained buffers. Geopolitical risks are expected to remain 
high, although related risks of global oil market disruptions have been downgraded in view of ample net flow 
supply.  

The main downside risks in emerging markets economies relate to shifts in sentiment and volatility in global 
financial markets, where lower oil prices have introduced external and balance sheet vulnerabilities in oil 
exporters. Oil prices have decreased markedly since September 2015, reflecting market expectations of sustained 
increases in production by the Organization of the Petroleum Exporting Countries ("OPEC") members amid 
continued global oil production in excess of oil consumption.  

By regions, among major advanced economies, growth in the United States rebounded ahead of expectations 
after the contraction in the first half of 2014, and unemployment levels decreased further, while inflation 
pressures generally stayed constant reflecting, among other factors, the appreciation of the dollar and decreases 
in global oil prices. The projected gradual rise in interest rates could damage productive investments and the 
recent dollar appreciation could reduce net exports. 

In the Euro area stagnation and low inflation are still major concerns. While certain European Union ("EU") 
Member States are expected to have positive growth rates with signs that the recovery is broadening across the 
EU in recent times, notable divergences in economic performances across EU Member States is likely to 
continue. Due to the continuing implementation of various reforms and deleveraging of banks, the public and 
private sectors differ across Member States. The positive impact of low oil prices on growth also varies 
according to each country's dependence on oil and the European Central Bank's ("ECB") quantitative easing 
programme has differing impacts on countries according to their respective financing conditions. As economic 
growth gains momentum, so will net job creation. The labour market reforms undertaken in recent years are 
expected to continue to deliver positive results in the labour markets, although the rate of decrease in 
unemployment levels remains slow. Moreover, financial fragmentation, structural rigidities, and unresolved 
fiscal challenges are likely to dampen the recovery partially. Market reactions to developments in Greece have 
been muted up to the date of this Base Prospectus, reflecting the strength of European firewalls, the ECB’s 
commitment and actions and the declining importance of systemic linkages associated with Greece. However, 
overall, the uncertainty surrounding the existing economic outlook has increased and downside risks have 
intensified, while new upside risks have emerged. Geopolitical tensions, the risk of "Brexit", possible financial 
market volatility and incomplete implementation of structural reforms remain outstanding.  

In Russia, the economy is under severe pressure due to the combined effect of the collapse in oil prices, 
economic sanctions, geopolitical tensions and structural weaknesses of the Russian growth model. Other 
economies of the Commonwealth of Independent States are caught in the slipstream of Russia’s recession and 
geopolitical tensions, and in some cases this is further exacerbated by domestic structural weaknesses. 

With respect to the Asia-Pacific region, although quantitative and qualitative monetary policies of Japan's central 
bank have improved financial conditions, market-based inflation expectations remain below the inflation target. 
Moderate growth rebound is expected, but fiscal challenges remain. In China, economic growth is expected to be 
modest in 2016 and in 2017, primarily reflecting a weaker investment growth as the economy continues to 
rebalance. The Chinese economy faces the challenge of striking a delicate balance between transitioning to more 
consumption-driven economic growth without activity slowing down too much and of addressing rising financial 
and corporate sector vulnerabilities. India and the rest of emerging Asia are generally projected to continue 
growing at a robust pace, although recent market developments underscore the complexity of the Chinese 
challenges, as well as potentially stronger adverse spillovers from China in the wider region. 

In the economies of Latin America and the Caribbean, the aggregate GDP is expected to decline in 2016 (albeit 
at a slower rate than in 2015), despite positive growth in most countries in the region. This reflects the recession 
in countries in economic distress, such as Brazil, where investor confidence has weakened. 
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In the Middle Eastern and North African area, economic recovery remains fragile and uneven. While it is 
strengthening in some oil-importing countries, oil-exporting countries either face weak growth and deteriorating 
fiscal and external balances as a result of low oil prices and/or continue to struggle with security concerns that 
have prevented them from restoring production levels to full, or near full, capacity. Although it is expected that 
activity in the region should pick-up and that lowering commodity prices should help dampen inflation, 
unemployment remains high, partially as a result of recessions after the Arab Spring uprisings. Government 
service delivery and the business environment also remain chronically weak. Most countries in sub-Saharan 
Africa may see a gradual pickup in growth, but due to a decline in commodity prices, rates of growth are likely 
to be lower than those seen over the past decade.  

Finally, a number of medium-term problems that predate the crisis, such as the impact of an ageing population 
on the labour force and weak growth in total factor productivity, remain relevant as at the date of this Base 
Prospectus. These problems are the cause of low potential growth in advanced economies—which may be 
affecting the pace of recovery—and a decline in potential growth in emerging markets. 

Economic growth in countries where the Group (as defined in the section below titled "Description of the 
Issuer") operates remains dependent on a number of factors that are not within the control of the Group. In this 
regard, in a number of economies, an increase in public infrastructure investment could support demand in the 
short term and help boost potential output in the medium term. However, the use of fiscal policy as a 
countercyclical policy tool may be constrained by a lack of fiscal space that limits the ability to use fiscal 
stimulus and its effectiveness. Deterioration of the economy of continental Europe, or other zones where the 
Group has a greater concentration of business (Asia-Pacific, North America), could have a material adverse 
effect on the financial condition and the results of operations of the Group. 

Risks related to unexpected adjustments and cancellations of projects 

The Group's project portfolio is exposed to unexpected adjustments and cancellations.  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 compensation for early termination.  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 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 a declining customer base 

The Group's activities in the environment business unit depend to a large extent on the continuation of the 
current trends in the public and private sectors to outsource services that are not the focus or core of the relevant 
entity's activity or business.  Should this tendency decline or reverse, this could have a material adverse effect on 
the business and the results of operations of the Group. 

Risks in Relation to the Construction Business Sub-Unit 

Cyclicality of the construction industry 

In general, the construction industry is of a cyclical nature, and depends on investments carried out by the public 
sector as well as the private sector.  Until 2007, the general conditions for construction activities were favourable 
in most countries in which the Group carried out its activities.  Since 2008, however, the general economic 
conditions have deteriorated, in particular in Spain and, in general, economic uncertainty exacerbates negative 
trends in construction activity leading to, for example, the postponement of orders.  There can be no assurances 
as to when or if economic conditions favourable to the construction industry may return. 

As at the date of this Base Prospectus, non-residential construction remains weak in Spain. The outlook for the 
residential construction sector is, in any event, one of moderate recovery and still subject to some uncertainties. 

Should the current unfavourable environment for investment in global construction projects in the public as well 
as the private sector continue, or should the current economic environment persist, this would have a material 
adverse effect on the business operations, the financial condition and the results of operations of the Group. 
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Risks in relation to private sector construction projects 

The level of new orders for construction projects in the private sector globally has been negatively affected by 
the current economic conditions.  In some cases, projects in progress have been suspended pending improved 
general economic conditions, and potential projects have been abandoned.  Should this trend persist or become 
more widespread, this could have material adverse effects on the business, the financial condition and the results 
of operations of the Group. 

Risks resulting from delays and cost increases in the construction industry 

Large construction projects carried out by the Group are exposed to specific risks such as claims relating to 
building defects, or cost increases with regard to materials, machinery and labour, as well as factors generally 
influenced by the economic environment.  Even though some agreements include price adjustment clauses, it is 
not always possible to eliminate or reduce these risks. 

If sub-contractors of the Group fail to meet project deadlines or the agreed budget, this may lead to delays and 
additional costs in the construction which may lead not only to a delay in payment receipts, but also to fines or a 
cancellation of the agreement by the Group's customers.  Furthermore, the Group's reputation as a construction 
company could be damaged.  Such increases in costs, decreases in earnings and potential reputational damage to 
the Group could have a material adverse effect on the business, the financial condition and the results of 
operations of the Group. 

Risks in relation to public sector infrastructure projects and civil works 

Despite the gradual increase in the usage of public private partnerships (PPPs) as a way of procuring public 
services and infrastructure assets, in those regions in which the Group is active general conditions for 
infrastructure development have been affected by public budget restrictions. The Spanish market has been an 
example where fiscal imbalances and the growth of public debt since 2008 have affected public investment, and 
therefore the level of infrastructure development. In relation to public work tender procedures (with a value 
above €6 million), although clearly greater than the figures for 2012 and 2013, the figure corresponding to 2015 
was inferior to the results in 2014, amounting €10.11 billion, a reduction of 23% on the financial year ended 31 
December 2014 (source: "Licitación mensual 2015, provisional" SEOPAN, Asociación de Empresas 
Constructoras de Ámbito Nacional de España,  December 2015).   

The Group's activities in Spain depend on investments in infrastructure projects determined by and approved 
under the Spanish national budget as well as under the budgets of the different Autonomous Communities as 
well as Spanish municipalities.  The overall economic decline in Spain has led to a decline in infrastructure 
projects being approved in the relevant public authorities' budgets, with the result that invitations to tender have 
also declined. Moreover, although the governmental budget for 2016 was approved in Spain, the delay in the 
formation of the government could affect the schedule of budget execution when it comes to public investments 
in infrastructures. 

Should the Spanish public sector budget allocations for infrastructure projects be further reduced, or not be 
increased, or should new decisions be made leading to a delay in, or cessation of, public infrastructure projects 
already awarded to the Group, this could have a material adverse effect on the business, the financial condition 
and the results of operations of the Group. 

Risks in Relation to the Concessions Business Sub-Unit 

Concessions disinvestment risk 

The concessions business strategy of the Group is to sell concessions as soon as they mature. Therefore, a 
suitable investor for the relevant concession has to be found and the relevant sales process has to be successfully 
completed.  Should the Group's strategy of selling concessions fail, this could have a material adverse effect on 
the financial condition and the results of operations of the Group.   

As at the date of this Base Prospectus, ACS has capital holdings in some motorway and railway infrastructure 
concessionaires which are experiencing financial difficulties due to the impact of financial crisis on the use of 
these infrastructures. The solutions found for the financial rebalancing processes will condition both the 
divestment calendar and the sale price of these assets. 
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If the Group is required to continue operating the concessions it was not able to dispose of this would generate a 
higher ordinary income from the operation of the concessions, however it would in turn increase the risks related 
to the operation of these concessions, which are described in more detail under "- Risks related to revenues from 
the operation of concessions", below. 

Risks resulting from the need to review the portfolio of concessions 

The Group aims to renew its portfolio of concessions on an ongoing basis.  Should the Group not be awarded 
new concessions with which to replace the concessions previously sold, or concessions remaining in the 
portfolio which will expire or will terminate or be withdrawn, the extraordinary income from the sale as well as 
the ordinary income from the operation of concessions could decline.  This could have a material adverse effect 
on the business, the financial condition and the results of operations of the Group. 

Risks related to revenues from the operation of concessions 

The ordinary income realised by the Group from the operation of infrastructure concessions depends in part on 
the fee revenue from the relevant concession.  Any option to increase such revenue above the agreed amount 
may be restricted or limited and the fees may be reduced by the relevant public authority during the term of the 
concession.  The income from the operation of infrastructure concessions carried out by the Group may depend 
on the number of users of the infrastructure underlying the concession – in addition to the fee rates – which in 
turn depends on demand.  If the number of users of the infrastructure operated by the Group or its availability for 
use, respectively, is lower than the number of users or the availability for use initially provided for in the 
economic plans and financial budgets, or if the fees initially used as a basis in the economic plans and financial 
budgets are reduced, this could have material adverse effects on the business, the financial condition and the 
results of operations of the Group. 

Risks associated with the enforcement of given guarantees in the concessions unit 

Regarding the guarantees granted by the Issuer in relation to Alazor Inversiones, S.A., in March 2015, a 
notification related to the enforcement of the payment to the banks was received. The Issuer has filed claims 
related thereto. Should the Group not succeed in such claims, it could adversely affect its financial results. 

Risks in the Environment Business Unit 

Limited term of the concessions and service agreements 

A large part of the income of the environment business unit is generated through concessions regarding the 
provision of services as well as service agreements entered into with private companies and public authorities.  
At the end of financial year 2015, the backlog (namely the number of agreed orders and contracts which have not 
yet been completed) for both types of services was thirty seven months.  Once a concession expires, the Group 
must participate in another tender procedure in order to renew the relevant concession.  Similarly, the Group 
frequently has to compete with other companies to renew private agreements after their expiry.  Furthermore, 
concessions and agreements with private entities are subject to numerous conditions and obligations, with the 
failure to fulfil such conditions or obligations potentially leading to a termination of the concessions or 
cancellation of the agreements. 

Regarding concessions for public services, the public authorities in specific countries are entitled to unilaterally 
amend or cancel concession agreements. Please see "- Risk of termination or early withdrawal of the concessions 
by public authorities" above for more information on the risk of a termination or early withdrawal of 
concessions. 

Should the Group be unable to maintain or renew the concessions and the service agreements it currently has 
been awarded, or should the Group not be awarded new concessions or service agreements, this could have a 
material adverse effect on the business, the financial condition and the results of operations of the Group. 

Risks related to public opposition to specific activities 

Waste management and treatment as well as the construction and operation of facilities for these purposes may 
possibly be opposed or resisted by parts of the general public (among others by environmentalist groups, 
neighbourhood associations and certain political movements). Pressure group activity and public demonstrations 
could cause the public authorities in the relevant jurisdictions to impose restrictions on the Group's activities, or 
to limit opportunities for the Group in the future.  In addition, public authorities could introduce changes to 
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existing concessions or service agreements, or announce an intention to do so, which in turn could make it more 
onerous or impossible for the Group to perform such concessions or service agreements.  Any such 
developments could have a material adverse effect on the business, the financial condition and the results of 
operations of the Group. 

Risks in the Industrial Services Business Unit 

Risks relating to the awarding of new projects 

A significant part of the income of the Group in the industrial services business unit is generated directly or 
indirectly through turnkey projects (namely, projects developed from inception to delivery). These projects have 
increasingly become technologically complex. Typically, the contract for the entire project is awarded to a 
general contractor in a tendering competition, considering not only the price but also the quality of the service, 
technological capacity, efficiency, personnel as well as reputation and experience. 

Should the price competition intensify and fewer business opportunities considered by the Group as profitable 
arise, there could be less orders available to the Group.  Should the Group be unable to enter into new project 
agreements, or to do so profitably, this could have a material adverse effect on the financial condition and the 
results of operations of the Group. 

Risks related to the estimate of construction costs and deadlines for completion 

In part, the Group offers its services in the industrial services business unit at fixed prices or as a lump-sum 
offer, among other things, in connection with engineering, procurement and construction ("EPC") agreements.  
In these kinds of agreements, additional costs, incurred as a consequence of an inaccurate cost estimates or as a 
consequence of the budgeted costs being exceeded during the implementation of the project (for example, due to 
fluctuations in the price of raw materials or to changes in the execution calendar or to design or procurement 
deficiencies), may lead to the project being less profitable than expected or to losses arising to the Group. 

Some of the circumstances described above are beyond the Group's control and may lead to its inability to 
complete the project at the budgeted costs or according to schedule (which may, in turn, lead to the imposition of 
an agreed contractual penalty).  This could have a material adverse effect on the financial condition and the 
results of operations of the Group. 

Risks related to national and international political measures to promote renewable energies 

The implementation and profitability of projects of the Group in the zone of renewable energies depend 
materially on the political and legal conditions for the promotion of such projects.  Although in recent years 
renewable energy initiatives have been generally supported by the public authorities in those jurisdictions in 
which the Group is active, the Group believes that the renewable energy industry will need to be able to compete 
on a non-subsidised basis with both conventional and other alternative energy sources going forward.  As public 
sector subsidies and other incentives are progressively withdrawn in those jurisdictions in which the Group 
implements renewable energy projects, this could result in the costs to the Group of implementing those projects 
increasing and there can be no assurances that the Group will be able to recover those costs from end-users of 
renewable energy.  As result, the withdrawal of subsidies and incentives to renewable energy production, or any 
public statement by a relevant public authority to do so, could have a material adverse effect on the business, the 
financial condition and the results of operation of the Group. 

The activity of the Group could be jeopardised in two ways if the regulators in the countries where it operates 
modify the economic incentives for promoting sustainable energy sources.  On the one hand, its activity could be 
jeopardised as a result of potentially reduced activity in the services provided by the public sector for installing 
new plants which generate renewable energy, in addition to a reduction in the number of new projects in this 
sector.  On the other hand, it could be subject to possible negative effects to the term and/or in the sale price of 
shares for projects previously undertaken by the Group.  Any negative impact on the renewable energy markets 
in which the Group is active could have a material adverse effect on the financial condition and the results of 
operations of the Group. 

Regulatory changes 

On 16 February 2015, Saeta Yield, S.A. ("Saeta Yield"), a subsidiary of the Group, was listed on the Spanish 
Stock Exchanges, but the Group still holds a 24.6% interest in this company. Saeta Yield’s assets consist of wind 
farms and solar thermal plants. Any new regulatory changes in the renewable energy sector may negatively 
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impact Saeta Yield’s stock market quote and have a material adverse effect on the value of the Group's stake in 
Saeta Yield. 

Risks in Relation to Derivative Transactions  

The Group has entered into derivative transactions, including transactions on interest rate, currency and equity. 
Derivative markets are in the process of being reformed. In Europe, this reform has led to the adoption of 
Regulation 648/2012, known as the European Market Infrastructure Regulation (EMIR). EMIR introduces new 
requirements to improve transparency and reduce risks associated with the derivatives market. EMIR came into 
force on 16 August 2012, although the main requirements are being progressively implemented from 2013 to 
2018. As at the date of this Base Prospectus, EMIR requires, inter alia, all EU derivatives market participants 
who enter into any form of derivative transaction, including (amongst others) derivative transactions on interest 
rate, currency and equity, to report all derivative transactions to a trade repository and implement new risk 
mitigation techniques (including timely confirmation of transactions, portfolio reconciliation, dispute resolution 
and daily valuation). When fully in force, EMIR will also require, with respect to certain entities, the clearing 
through a central counterparty of over-the-counter derivatives that are subject to a mandatory clearing obligation, 
and the exchange of collateral for all non-cleared over-the-counter derivative transactions. 

Compliance with the requirements imposed by EMIR which apply to the Group and with the requirements 
arising from any other derivatives regulations to which it could be subject could be burdensome, giving rise to 
additional expenses that may have an impact on the Group's financial condition. Additionally, such regulations 
could increase the cost of conducting hedging activities. Non-compliance with such requirements applicable 
under EMIR or under any other derivatives regulations to which the Group could be subject could constitute an 
offence under the Spanish Securities Markets Act which could result in the imposition of fines by the relevant 
supervisory authority. 

Risks Related to the Overall Business of the Group 

Risk of competition 

All of the Group's business units operate in highly competitive sectors which require considerable use of human, 
material, technical and financial resources. The companies competing with the various subsidiaries and business 
units of the Group may have greater technical and financial resources available than those available to the Group 
or may be more experienced or have better knowledge of the markets in which the Group operates or in which it 
intends to expand.  Other companies may also be willing to accept lower margins and would therefore be able to 
submit a technologically better offer at the same price or a similar offer at a lower price than the Group. 

For these reasons, it could become more difficult for the Group to be awarded new projects, concessions and 
agreements. Likewise, the Group could find itself compelled to accept construction and other projects, 
concessions and agreements or providing services at lower margins than in the past.  This could have a material 
adverse effect on its business, financial condition and results of operations. 

Legal risks related to licensing and approvals 

In order to be able to carry out specific projects, the Group may have to obtain approvals, licences, certificates 
and other permits from the competent authorities in specific project phases.  There can be no assurances that the 
Group will be able to obtain the relevant approvals at all, or on a timely basis, or that it will be able to fulfil the 
requirements for such approvals in all cases.  This could lead to delays, which could have a material adverse 
effect on the business, the financial condition and the results of operations of the Group. 

Dependency on various provisions under environmental law 

The Group operates in different businesses and jurisdictions with increasing environmental law and regulation 
requirements which have in turn become increasingly complex and strict. The applicable regulations may 
provide for liability regardless of fault for any damage caused to natural resources or for a mere threat to public 
safety and health without having caused any actual environmental damage.  Such liability regardless of fault may 
lead to liability for environmental damage irrespective of whether it was caused negligently or whether several 
persons are jointly responsible for the damage.  Irrespective of who is personally liable under civil law or, if 
applicable, criminal law, entities of the Group may also be considered liable. 

A stricter application of the environmental laws or regulations, the entry into force of new laws, the discovery of 
currently unknown environmental contamination or the introduction of new or stricter requirements for obtaining 
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licences and approvals could have a material adverse effect on the business, the financial condition or the results 
of operations of the Group. 

Risks due to legal claims 

Claims may be asserted against the Group based on accidents occurring or mistakes made during the 
implementation of construction works and projects, the operation of concessions by the Group or during the 
provision of services.  Such claims may relate to the injury or death of human beings, damage to facilities and 
accessories or environmental damage.  They may be based on alleged acts or omissions of the Group and/or of 
its sub-contractors. 

Additionally, the Group is required to provide commercial guarantees to clients in respect of the proper 
functioning of construction works carried out by it.  A failure of any such works to perform as specified could 
result in claims being made against the Group under the relevant guarantee(s).  Any such claim could materially 
adversely affect the business, financial condition or results of operations of the Group, and could furthermore 
have a materially adverse effect on the Group's reputation. 

The Group typically takes out insurance policies and tries to stipulate limits on liability in the contracts to which 
it is a party, with a view in each case to mitigate the risk of a claim under any such guarantee.  However, the 
insurance taken out by the Group and contractual liability limits may not provide sufficient coverage to the 
Group with regard to the consequences of the circumstances described above and the corresponding liability 
claims.  Furthermore, indemnifications granted to the Group by sub-contractors may be ineffective to the extent 
that the relevant sub-contractors do not have sufficient insurance cover of their own, or necessary resources to 
satisfy the claims made against them by the Group.  On the other hand, the Group may decide that no insurance 
covering the above risks will be taken, may not be able to take out the insurance on a reasonable basis or ensure 
that each agreement will include appropriate indemnifications.  Even if any insurance cover exists, the liability 
claims could exceed the amount insured or lead to an increase in insurance premiums.  All of the above could 
have a material adverse effect on the business, the financial condition or the results of operations of the Group. 

Risks due to tax disputes  

There are at least two sources of tax risks. On the one hand, the risk arising from changes in tax legislations that 
could not be foreseen at the time when investment decisions where adopted. This could affect the achievement of 
the investment return objectives 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.  On the other 
hand, the Issuer is established in Spain, but the Group also operates in almost 65 countries through a number of 
subsidiaries which must operate in compliance with applicable tax regulations in their jurisdictions. In this 
regard, although the corporate tax policy of ACS 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 

Risks arising from supplier agreements and the sub-contracting of services 

In carrying out construction works and projects, operating concessions and in regard to the services it offers, the 
Group relies on external manufacturers of equipment and sub-contractors.  To the extent it is impossible for the 
Group to sub-contract specific services or to acquire equipment and materials complying with the relevant plans, 
quality standards, specifications and cost objectives, this may affect the scheduled commissioning of concessions 
or a satisfactory provision of services to clients.  In connection therewith, there is a risk of contractual penalties, 
cancellations of agreements and liability claims, which could have a material adverse effect on the financial 
condition and the results of operations of the Group. 

Risks related to the Group's presence in emerging markets 

In 2015, 17.4 per cent. of sales were generated in emerging markets: in Latin-America, 6.5 per cent.; in Africa, 
0.5 per cent.; and in Asia ex-Oceania and Japan 10.4 per cent.  These emerging markets are exposed to political 
and legal risks which are present to a greater degree than in Europe, North America (excluding Mexico) and 
Australia.  These risks include the risk of nationalisation and expropriation of private assets, political and social 
instability, frequent changes in the general legal conditions and government policy as well as changes in tax 
policy and price control. These markets also face a higher risk of macro-economic instability and volatility than 
the markets in the industrialised nations, which may lead to restrictions in foreign currency transactions, in 

 - 12 -  
 



 

repatriating profits and importing of investment goods. These risks could have a material adverse effect on the 
business, the financial condition and the results of operations of the Group. 

Risks derived from Hochtief ring-fencing agreement 

As at the date of this Base Prospectus, ACS pursues a policy of ring-fencing (or asset protection) with respect to 
listed subsidiaries belonging to the Group.  In accordance with such policy, when arranging the refinancing of its 
syndicated and credit facilities with syndicates of international banks and through bond issuances, Hochtief, 
A.G. ("Hochtief") signs agreements which include comprehensive ring-fencing clauses for dealings and 
transactions with the Group.  Such clauses restrict Hochtief from entering into any contractual agreement with 
the Group that would weaken its credit standing, in accordance with which lenders and investors have special 
termination rights in the event that any such contracts are entered into, contrary to such clauses. 

Should an adverse financial situation arise in which the Group were requested to cancel short term debt using 
cash and short term investments, the ring-fencing policy would make it difficult to gain access to cash and 
equivalent financial resources from Hochtief. 

Risks due to the further geographical expansion of the business 

The Group plans a further functional and geographic expansion of its business activities into new countries and 
markets.  This expansion involves, 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. 

Risks related to technological changes 

The technologies used in the different sectors in which the Group operates are subject to fast and continued 
development.  Increasingly complex technological solutions, which are continuously evolving, are used in these 
sectors.  Should the Group be unable to react appropriately to the current and future technological developments 
in the sectors in which it carries out its activities, this could have material adverse effects on the business, the 
financial condition and the results of operations of the Group. 

Risk related to the cancellation of projects, termination or early withdrawal of the concessions by public 
authorities 

The Group performs its concessional activities worldwide through projects such as, for example, highway 
transport concessions, bus and train transfer stations, bridges, tunnels, energy concessions and storage projects, 
hospitals and other public-private partnerships and contract mining. The conduct by the Group of those 
concessional activities, including their commercial operation, depends on public authorities' decisions and 
authorisations.  The public authorities in those countries in which the Group has been awarded concessions may 
unilaterally cancel, suspend or terminate or withdraw such concessions on public interest grounds or due to the 
existence of material changes in economic conditions or due to environmental concerns. 

The Group generally aims to carry out its activities in industrialised countries in which this risk is typically 
lower.  However, there can be no assurances that the public authorities in those jurisdictions in which the Group 
operates will not make decisions that adversely affect the business of the Group, by not authorising the 
exploitation of a particular project for any reason, or by changing adversely the legislative and/or regulatory 
framework in which the Group operates. 

If a public authority cancels a project of the Group prior to or after the start-up of its exploitation, or if it 
terminates or withdraws provisionally or definitively a concession awarded to the Group, the Group may have a 
claim for compensation against that public authority.  However, such compensation ultimately awarded to the 
Group may be insufficient and, should this be the case, it would have a material adverse effect on the business, 
financial condition and results of operations of the Group. 

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 
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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. 

Risks Related to Shareholdings of the Group 

Risks related to the Group's investments in Iberdrola 

The Issuer's investment in Iberdrola, S.A. ("Iberdrola") has resulted in the Group being exposed to market risks, 
which could materialise in the form of price losses, a depreciation of the relevant shareholding or a reduced, or 
no, dividend distribution.  

As at 31 December 2015, the Group held 89.98 million shares of Iberdrola on its balance sheet, pledged as a 
guarantee to bonds, the nominal amount of which accounts for €532.9 million, exposing the Issuer to changes in 
the share price of Iberdrola. Should the Group be unable to recover the value of its investments in Iberdrola, this 
could have a material adverse effect on the business, financial conditions and results of operations of the Group. 

In addition, the Group held a put-spread on 158.66 million shares of Iberdrola in accordance with which the 
Issuer has limited exposure and is protected in case of a share price decrease below €3.32. Should the Group be 
unable to recover the value of its investments in Iberdrola, this could have a material adverse effect on the 
business, financial conditions and results of operations of the Group. Most recently, the Group has signed a 
forward and option agreement for a stake of 89,983,800 Iberdrola shares which significantly reduces its exposure 
to Iberdrola. 

Risks related to sectors, geographical markets, indebtedness and litigation 

Material amendments to the legal provisions applicable to the sectors in which the companies in which the 
Group holds shares operate, operating risks of these companies as well as the specific risks related to the 
countries and regions in which these companies operate could affect their market value and have a material 
adverse effect on the future financial condition and the results of operations of the Group. 

Any failure of the companies in which the Issuer holds shares to fulfil payment obligations, an increase of the 
borrowing costs of these companies as a consequence of higher liabilities or material fluctuations in interest 
rates, respectively, or clear cost increases as a consequence of any litigation in connection with the operation of 
their business activities as well as corporate actions could have a material adverse effect on the financial 
condition and the results of operations and the distribution of dividends of these companies.  This could also 
have a material adverse effect on the financial condition and the results of operations and the profitability of the 
Group. 

Strategy of growth by acquisitions 

The acquisition of companies with a strong presence in markets which are strategically important for the Group 
as well as the acquisition of shareholdings in listed companies, which operate in sectors that are also strategically 
important for the Group have been a decisive factor in the Group's growth strategy. 

In case of an economic slowdown, the growth opportunities through acquisitions depend essentially on whether 
the Group is able to recognise strategic investment opportunities and whether it has its own funds and the 
external funds required to carry out an intended investment, in particular considering the currently restrained 
lending environment in the jurisdictions in which the Group is active.  If this were not the case, this could have 
material adverse effects on the business, 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 and areas of activity.  The exit of key employees may have a material adverse effect on the 
business of the Group. Should the Group not be able to hire or retain sufficiently qualified technical and 
managerial staff, this could limit or delay the business performance of the Group. 

Risks resulting from judicial proceedings and other legal disputes 

The Issuer 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, 
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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's financial condition and results of operations may be adversely affected if it does not effectively 
manage its exposure to interest rate and foreign currency exchange risk 

Interest rate risk 

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.  The objective 
of the management of interest rate risk is to achieve equilibrium in the structure of debt in order to reduce 
subsequent volatility on the Group's income statement.  The Group hedges its transactions through derivative 
transactions that mitigate part of these risks, however, there is no assurance as to the effectiveness of such 
measures. 

Exchange rate risks 

Exchange rate risks are inherent in, inter alia, the following transactions: 

• debt denominated in foreign currency contracted by the Group; 

• collections and payments for supplies, services or equipment in foreign currencies; 

• income and expenses of the Group in foreign currencies; and 

• profit or loss on consolidation of the financial statements of the Group's foreign subsidiaries. 

The global nature of the Group's operations means that it is exposed to exchange rate risks.  The Group uses 
currency swaps and exchange rate insurance in order to mitigate part of these risks; however, there is no 
assurance as to the effectiveness of such measures. 

Refinancing risk 

As a result of the application of new international financial regulations ("Basel III"), and in order to recover 
investor confidence, major banks are immersed in a process to strengthen their balance sheets by means of 
reducing assets and increasing capital, a process known as deleveraging. 

Basel III's rules respond to the need to strengthen regulation, supervision and management of risks in the 
banking sector and constitute a set of measures meant to improve the banking sector's ability to absorb shocks 
deriving from economic and financial stress, so as to improve the risk management and governance of financial 
institutions.  However, in the event that financial tensions and synchronised deleveraging arise on a large scale 
with relation to international banks, this could lead to a global credit crunch which would affect the liquidity of 
governments, businesses and families, undermining economic growth and global recovery. 

Dependence on bank credit is greater for European companies than that of North American companies and 
consequently they seem more exposed to such a contingency.  Specifically in the Group, a process of this nature 
would require the implementation of a procedure for substituting financing sources, given that, as at the date of 
this Base Prospectus, the majority of its total gross debt corresponds to bank credit.  The Group is exposed to 
risk as a result of a potential global credit crunch which could cause economic or financial loss to the Group. 

Credit risk 

The Group is exposed to credit risk as a result of a counterparty failing to comply with its contractual 
obligations, thereby causing economic or financial loss to the Group.  The different risk policies include, for 
example, limitations on maximum timeframes on open positions and minimum creditworthiness of 
counterparties with which the Group contracts. 
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Risks Relating to the Notes 

Risks in relation to Notes held by Spanish corporate entities 

Despite the Issuer's opinion that, due to the Notes not being placed in Spain (on the basis that there will be no 
public offer into Spain, as contemplated in "Subscription and Sale – The Kingdom of Spain") there is a possible 
exemption from withholding tax on payments to Spanish corporate Noteholders, the Spanish tax authorities may 
determine that the Notes have been placed, totally or partially, in Spain and that such exemption does not apply 
to any of the Notes.  If such determination were made, the Issuer would be required to make a withholding at the 
applicable rate, as at the date of this Base Prospectus 19 per cent., on payments of interest under the Notes and 
no additional amounts will be payable by the Issuer in such circumstances. 

Risks in Relation to Spanish Taxation 

Under Spanish Law 10/2014, of 26 June and Royal Decree 1065/2007, 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 Fiscal 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. 
The Agency Agreement (as defined herein) provides that the Fiscal 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 Spain". None of the 
Issuer, the Arranger, Dealers the Fiscal Agent, Euroclear or Clearstream, Luxembourg assumes any 
responsibility therefor. 

Royal Decree 1065/2007, as amended, provides 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 Fiscal 
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 per cent.. 

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. 

Risks Relating to Spanish Insolvency Law 

Law 22/2003 (Ley Concursal) dated 9 July 2003 ("Law 22/2003" or 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 in the Spanish Official Gazette (Boletín Oficial del Estado), (ii) actions deemed detrimental for 
the insolvency estate of the insolvent debtor carried out during the two year period preceding the date of its 
declaration of insolvency may be rescinded, (iii) provisions in a contract granting one party the right to terminate 
by reason only of the other's insolvency may not be enforceable, and (iv) accrual of interest shall be suspended 
from the date of the declaration of insolvency and any amount of interest accrued up to such date shall become 
subordinated.  This provision shall not apply to any interest accruing under secured liabilities up to an amount 
equal to the value of the asset subject to the security. 
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Suitability 

Prospective investors should determine whether an investment in the Notes is appropriate in their particular 
circumstances and should consult with their legal, business and tax advisers to determine the consequences of an 
investment in the Notes and to arrive at their own evaluations of the investment. 

Conflicts of interest – Calculation Agent  

Potential conflicts of interest may exist between the Calculation Agent (if any) and Noteholders (including where 
a Dealer acts as a calculation agent), including with respect to certain determinations and judgements that such 
Calculation Agent may make pursuant to the Conditions that may influence amounts receivable by the 
Noteholders during the term of the Notes and upon their redemption. 

There is no active trading market for the Notes 

Notes issued under the Programme will be new securities which may not be widely distributed and for which 
there is currently no active trading market (unless in the case of any particular Tranche, such Tranche is to be 
consolidated with and form a single series with a Tranche of Notes which is already issued). If the Notes are 
traded after their initial issuance, they may trade at a discount to their initial offering price, depending upon 
prevailing interest rates, the market for similar securities, general economic conditions and the financial 
condition of the Issuer. Although applications have been made for the Notes issued under the Programme to be 
listed on the Official List of the Irish Stock Exchange and admitted to trading on its regulated market, there is no 
assurance that such applications will be accepted, that any particular Tranche of Notes will be so admitted or that 
an active trading market will develop. Accordingly, there is no assurance as to the development or liquidity of 
any trading market for any particular Tranche of Notes. 

The Notes may be redeemed by the Issuer prior to maturity 

Notes may be redeemable prior to maturity at the Issuer's option in certain circumstances, and an optional 
redemption feature of Notes is likely to limit their market value. During any period when the Issuer may elect to 
redeem Notes, the market value of those Notes generally will not rise substantially above the price at which they 
can be redeemed. This also may be true prior to any redemption period. The Issuer may be expected to redeem 
Notes when their cost of borrowing is lower than the interest rate on the Notes. At those times, an investor 
generally would not be able to reinvest the redemption proceeds in a comparable security at an effective interest 
rate as high as the interest rate on the Notes being redeemed and may only be able to do so at a significantly 
lower rate. Potential investors should consider reinvestment risk in light of other investments available at that 
time. 

As the Global Notes are held by or on behalf of Euroclear and Clearstream, Luxembourg, investors will have 
to rely on their procedures for transfer, payment and communication with the Issuer 

Notes issued under the Programme may be represented by one or more Global Notes. Such Global Notes will be 
deposited with a common depositary or common safekeeper, as applicable, for Euroclear and Clearstream, 
Luxembourg. Except in the circumstances described in the relevant Global Note, investors will not be entitled to 
receive definitive Notes. Euroclear and Clearstream, Luxembourg will maintain records of the beneficial 
interests in the Global Notes. While the Notes are represented by one or more Global Notes, investors will be 
able to trade their beneficial interests only through Euroclear and Clearstream, Luxembourg. 

While the Notes are represented by one or more Global Notes the Issuer will discharge its payment obligations 
under the Notes by making payments to the common depositary or paying agent (in the case of a New Global 
Note) for Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of a 
beneficial interest in a Global Note must rely on the procedures of Euroclear and Clearstream, Luxembourg to 
receive payments under the relevant Notes. The Issuer has no responsibility or liability for the records relating to, 
or payments made in respect of, beneficial interests in the Global Notes. 

Holders of beneficial interests in the Global Notes will not have a direct right to vote in respect of the relevant 
Notes. Instead, such holders will be permitted to act only to the extent that they are enabled by Euroclear and 
Clearstream, Luxembourg to appoint appropriate proxies. Similarly, holders of beneficial interests in the Global 
Notes will not have a direct right under the Global Notes to take enforcement action against the Issuer in the 
event of a default under the relevant Notes but will have to rely upon their rights under the Deed of Covenant. 
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Fixed/Floating Rate Notes 

Fixed/Floating Rate Notes may bear interest at a rate that may convert from a fixed rate to a floating rate, or 
from a floating rate to a fixed rate. Where the Issuer has the right to effect such a conversion, this will affect the 
secondary market and the market value of the Notes since the Issuer may be expected to convert the rate when it 
is likely to produce a lower overall cost of borrowing. If the Issuer converts from a fixed rate to a floating rate in 
such circumstances, the spread on the Fixed/Floating Rate Notes may be less favourable than then prevailing 
spreads on comparable Floating Rate Notes tied to the same reference rate. In addition, the new floating rate at 
any time may be lower than the rates on other Notes. If the Issuer converts from a floating rate to a fixed rate in 
such circumstances, the fixed rate may be lower than then prevailing rates on its Notes. 

Risks relating to Fixed Rate Notes  

Investment in Notes which bear interest at a fixed rate involves the risk that subsequent changes in market 
interest rates may adversely affect the value of the relevant tranche of Notes.  

Risks relating to Floating Rate Notes  

Investment in Notes which bear interest at a floating rate comprise (i) a reference rate and (ii) a margin to be 
added or subtracted, as the case may be, from such base rate. Typically, the relevant margin will not change 
throughout the life of the Notes but there will be a periodic adjustment (as specified in the relevant Final Terms) 
of the reference rate (e.g., every three months or six months) which itself will change in accordance with general 
market conditions. Accordingly, the market value of floating rate Notes may be volatile if changes, particularly 
short term changes, to market interest rates evidenced by the relevant reference rate can only be reflected in the 
interest rate of these Notes upon the next periodic adjustment of the relevant reference rate. Should the reference 
rate be at any time negative, it could, notwithstanding the existence of the relevant margin, result in the actual 
floating rate be lower than the relevant margin. 

FATCA 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a 
"foreign financial institution" may be required to withhold on certain payments it makes ("foreign passthru 
payments") to persons that fail to meet certain certification, reporting, or related requirements. A number of 
jurisdictions including the Kingdom of Spain have entered into, or have agreed in substance to, 
intergovernmental agreements with the United States to implement FATCA ("IGAs"), which modify the way in 
which FATCA applies in their jurisdictions. Under the provisions of IGAs as currently in effect, a foreign 
financial institution in an IGA jurisdiction would generally not be required to withhold under FATCA or an IGA 
from payments that it makes. Certain aspects of the application of the FATCA provisions and IGAs to 
instruments such as the Notes, including whether withholding would ever be required pursuant to FATCA or an 
IGA with respect to payments on instruments such as the Notes, are uncertain and may be subject to change. 
Even if withholding would be required pursuant to FATCA or an IGA with respect to payments on instruments 
such as the Notes, such withholding would not apply prior to 1 January 2019. Holders should consult their own 
tax advisors regarding how these rules may apply to their investment in the Notes. In the event any withholding 
would be required pursuant to FATCA or an IGA with respect to payments on the Notes, no person will be 
required to pay additional amounts as a result of the withholding. 

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. 

The Commission's Proposal has very broad scope and could, if introduced, apply to certain dealings in the Notes 
(including secondary' market transactions) in certain circumstances. The issuance and subscription of Notes 
should, however, be exempt. 

Under the Commission's Proposal, FTT could apply in certain circumstances to persons both within and outside 
of the participating Member States. Generally, it would apply to certain dealings in the Notes where at least one 
party is a financial institution, and at least one party is established in a participating Member State. A financial 
institution may be, or be deemed to be, "established" in a participating Member State in a broad range of 
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circumstances, including (a) by transacting with a person established in a participating Member State or (b) 
where the financial instrument which is subject to the dealings is issued in a participating Member State. 

However, the FTT proposal remains subject to negotiation between participating Member States. It may 
therefore be altered prior to any implementation, the timing of which remains unclear.  Additional EU Member 
States may decide to participate.  

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

The following information shall be deemed to be incorporated in, and to form part of, this Base Prospectus: 

1. an English language translation of the audited consolidated financial statements (including the auditors' 
report thereon and notes thereto) of the Issuer in respect of the year ended 31 December 2015 ("Issuer's 
2015 Financials")1;  

http://www.grupoacs.com/ficheros_editor/File/03_accionistas_inversores/02_info_financiera_historica/2015/me
moria_grupo_acs_diciembre_2015_eng.pdf 

2. an English language translation of the audited consolidated financial statements (including the auditors' 
report thereon and notes thereto) of the Issuer in respect of the year ended 31 December 2014;  

http://www.grupoacs.com/ficheros_editor/File/03_accionistas_inversores/06_junta_general_accionistas/2015/4_
memoria_grupo_acs_diciembre_2014_con_iagc__en.pdf  

3. the Terms and Conditions of the Notes as set out on pages 26-48 of the Base Prospectus dated 21 July 
2015 relating to the Programme (the "2015 Conditions"). 

http://www.grupoacs.com/ficheros_editor/File/03_accionistas_inversores/10bis%20Bonos%202015/acs_emtn_u
pdate_2015_-_programme_base_prospectus.pdf  

and 

4. the Terms and Conditions of the Notes as set out on pages 26-48 of the Base Prospectus dated 1 July 
2014 relating to the Programme (the "2014 Conditions"). 

http://www.grupoacs.com/ficheros_editor/File/03_accionistas_inversores/10bis%20Bonos%202015/acs
_emtn_programme_base_prospectus_final_version.pdf  

Copies of the documents specified above as containing information incorporated by reference in this Base 
Prospectus may be inspected, free of charge, at the registered office of the Issuer.  Any information contained in 
any of the documents specified above which is not incorporated by reference in this Base Prospectus is either not 
relevant to investors or is covered elsewhere in this Base Prospectus. 

1 Note: references to "y" in the Issuer's 2015 Financials should be read as meaning "and".  
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FINAL TERMS AND DRAWDOWN PROSPECTUSES 

In this section the expression "necessary information" means, in relation to any Tranche of Notes, the 
information necessary to enable investors to make an informed assessment of the assets and liabilities, financial 
position, profits and losses and prospects of the Issuer and of the rights attaching to the Notes.  In relation to the 
different types of Notes which may be issued under the Programme the Issuer has included in this Base 
Prospectus all of the necessary information except for information relating to the Notes which is not known at 
the date of this Base Prospectus and which can only be determined at the time of an individual issue of a Tranche 
of Notes.   

Any information relating to the Notes which is not included in this Base Prospectus and which is required in 
order to complete the necessary information in relation to a Tranche of Notes will be contained either in the 
relevant Final Terms or in a Drawdown Prospectus.   

For a Tranche of Notes which is the subject of Final Terms, those Final Terms will, for the purposes of that 
Tranche only, complete this Base Prospectus and must be read in conjunction with this Base Prospectus.  The 
terms and conditions applicable to any particular Tranche of Notes which is the subject of Final Terms are the 
Conditions described in the relevant Final Terms as completed to the extent described in the relevant Final 
Terms. 

The terms and conditions applicable to any particular Tranche of Notes which is the subject of a Drawdown 
Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described in the 
relevant Drawdown Prospectus.  In the case of a Tranche of Notes which is the subject of a Drawdown 
Prospectus, each reference in this Base Prospectus to information being specified or identified in the relevant 
Final Terms shall be read and construed as a reference to such information being specified or identified in the 
relevant Drawdown Prospectus unless the context requires otherwise.   

Each Drawdown Prospectus will be constituted either (1) by a single document containing the necessary 
information relating to the Issuer and the relevant Notes or (2) by a registration document (the "Registration 
Document") containing the necessary information relating to the Issuer, a securities note (the "Securities Note") 
containing the necessary information relating to the relevant Notes and, if necessary, a summary note.   

 - 21 -  
 



 

FORMS OF THE NOTES 

Each Tranche of Notes will be in bearer form and will initially be in the form of either a temporary global note 
(the "Temporary Global Note"), without interest coupons, or a permanent global note (the "Permanent Global 
Note"), without interest coupons, in each case as specified in the relevant Final Terms.  Each Temporary Global 
Note or, as the case may be, Permanent Global Note (each a "Global Note") which is not intended to be issued 
in new global note ("NGN") form, as specified in the relevant Final Terms, will be deposited on or around the 
issue date of the relevant Tranche of the Notes with a depositary or a common depositary for Euroclear Bank 
S.A./N.V. as operator of the Euroclear System ("Euroclear") and/or Clearstream Banking, société anonyme, 
Luxembourg ("Clearstream, Luxembourg") and/or any other relevant clearing system and each Global Note 
which is intended to be issued in NGN form, as specified in the relevant Final Terms, will be deposited on or 
around the issue date of the relevant Tranche of the Notes with a common safekeeper for Euroclear and/or 
Clearstream, Luxembourg.  

On 13 June 2006 the European Central Bank (the "ECB") announced that Notes in NGN form are in compliance 
with the "Standards for the use of EU securities settlement systems in ESCB credit operations" of the central 
banking system for the euro (the "Eurosystem"), provided that certain other criteria are fulfilled. At the same 
time the ECB also announced that arrangements for Notes in NGN form will be offered by Euroclear and 
Clearstream, Luxembourg as of 30 June 2006 and that debt securities in global bearer form issued through 
Euroclear and Clearstream, Luxembourg after 31 December 2006 will only be eligible as collateral for 
Eurosystem operations if the NGN form is used. 

The relevant Final Terms will also specify whether United States Treasury Regulation §1.163-5(c)(2)(i)(C) (the 
"TEFRA C Rules") or United States Treasury Regulation §1.163-5(c)(2)(i)(D) (the "TEFRA D Rules") are 
applicable in relation to the Notes or, if the Notes do not have a maturity of more than 365 days, that neither the 
TEFRA C Rules nor the TEFRA D Rules are applicable.  

Temporary Global Note exchangeable for Permanent Global Notes 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for a 
Permanent Global Note", then the Notes will initially be in the form of a Temporary Global Note which will be 
exchangeable, in whole or in part, for interests in a Permanent Global Note, without interest coupons, not earlier 
than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. beneficial 
ownership. No payments will be made under the Temporary Global Note unless exchange for interests in the 
Permanent Global Note is improperly withheld or refused.  In addition, interest payments in respect of the Notes 
cannot be collected without such certification of non-U.S. beneficial ownership. 

Whenever any interest in the Temporary Global Note is to be exchanged for an interest in a Permanent Global 
Note, the Issuer shall procure (in the case of first exchange) the delivery of a Permanent Global Note to the 
bearer of the Temporary Global Note or (in the case of any subsequent exchange) an increase in the principal 
amount of the Permanent Global Note in accordance with its terms against: 

(i) presentation and (in the case of final exchange) presentation and surrender of the Temporary Global 
Note to or to the order of the Fiscal Agent; and 

(ii) receipt by the Fiscal Agent of a certificate or certificates of non-U.S. beneficial ownership. 

The principal amount of Notes represented by the Permanent Global Note shall be equal to the aggregate of the 
principal amounts specified in the certificates of non-U.S. beneficial ownership provided, however, that in no 
circumstances shall the principal amount of Notes represented by the Permanent Global Note exceed the initial 
principal amount of Notes represented by the Temporary Global Note. 

If: 

(a) the Permanent Global Note has not been delivered or the principal amount thereof increased by 5.00 p.m. 
(London time) on the seventh day after the bearer of the Temporary Global Note has requested exchange 
of an interest in the Temporary Global Note for an interest in a Permanent Global Note; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the 
Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has 
occurred and, in either case, payment in full of the amount of principal falling due with all accrued 
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interest thereon has not been made to the bearer of the Temporary Global Note in accordance with the 
terms of the Temporary Global Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver a Permanent Global Note) will become void 
at 5.00 p.m. (London time) on such seventh day (in the case of (a) above) or at 5.00 p.m. (London time) on such 
due date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights 
thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note or others may 
have under the Deed of Covenant).   

The Permanent Global Note will become exchangeable, in whole but not in part only and at the request of the 
bearer of the Permanent Global Note, for Bearer Notes in definitive form ("Definitive Notes") if either of the 
following events occurs: 

(a) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for business for a 
continuous period of 14 days (other than by reason of legal holidays) or announces an intention 
permanently to cease business; or 

(b) any of the circumstances described in Condition 11 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 
prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 
Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal 
amount of Notes represented by the Permanent Global Note to the bearer of the Permanent Global Note against 
the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the bearer 
requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 
bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 

(b) the Permanent Global Note was originally issued in exchange for part only of a Temporary Global Note 
representing the Notes and such Temporary Global Note becomes void in accordance with its terms; or 

(c) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the 
Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has 
occurred and, in either case, payment in full of the amount of principal falling due with all accrued 
interest thereon has not been made to the bearer in accordance with the terms of the Permanent Global 
Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 
p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on the date on 
which such Temporary Global Note becomes void (in the case of (b) above) or at 5.00 p.m. (London time) on 
such due date ((c) above) and the bearer of the Permanent Global Note will have no further rights thereunder (but 
without prejudice to the rights which the bearer of the Permanent Global Note or others may have under the 
Deed of Covenant). 

Temporary Global Note exchangeable for Definitive Notes 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for 
Definitive Notes" and also specifies that the TEFRA C Rules are applicable or that neither the TEFRA C Rules 
or the TEFRA D Rules are applicable, then the Notes will initially be in the form of a Temporary Global Note 
which will be exchangeable, in whole but not in part, for Definitive Notes not earlier than 40 days after the issue 
date of the relevant Tranche of the Notes. 

If the relevant Final Terms specifies the form of Notes as being "Temporary Global Note exchangeable for 
Definitive Notes" and also specifies that the TEFRA D Rules are applicable, then the Notes will initially be in 
the form of a Temporary Global Note which will be exchangeable, in whole or in part, for Definitive Notes not 
earlier than 40 days after the issue date of the relevant Tranche of the Notes upon certification as to non-U.S. 
beneficial ownership. Interest payments in respect of the Notes cannot be collected without such certification of 
non-U.S. beneficial ownership. 
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Whenever the Temporary Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 
prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 
Talons attached (if so specified in the relevant Final Terms), in an aggregate principal amount equal to the 
principal amount of the Temporary Global Note to the bearer of the Temporary Global Note against the 
surrender of the Temporary Global Note to or to the order of the Fiscal Agent within 30 days of the bearer 
requesting such exchange.   

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 
bearer has requested exchange of the Temporary Global Note for Definitive Notes; or 

(b) the Temporary Global Note (or any part thereof) has become due and payable in accordance with the 
Terms and Conditions of the Notes or the date for final redemption of the Temporary Global Note has 
occurred and, in either case, payment in full of the amount of principal falling due with all accrued 
interest thereon has not been made to the bearer in accordance with the terms of the Temporary Global 
Note on the due date for payment, 

then the Temporary Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 
p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due 
date (in the case of (b) above) and the bearer of the Temporary Global Note will have no further rights 
thereunder (but without prejudice to the rights which the bearer of the Temporary Global Note or others may 
have under the Deed of Covenant).  

Permanent Global Note exchangeable for Definitive Notes 

If the relevant Final Terms specifies the form of Notes as being "Permanent Global Note exchangeable for 
Definitive Notes", then the Notes will initially be in the form of a Permanent Global Note which will be 
exchangeable in whole, but not in part, for Definitive Notes if either of the following events occurs: 

(a) Euroclear or Clearstream, Luxembourg or any other relevant clearing system is closed for business for a 
continuous period of 14 days (other than by reason of legal holidays) or announces an intention 
permanently to cease business; or  

(b) any of the circumstances described in Condition 11 (Events of Default) occurs. 

Whenever the Permanent Global Note is to be exchanged for Definitive Notes, the Issuer shall procure the 
prompt delivery (free of charge to the bearer) of such Definitive Notes, duly authenticated and with Coupons and 
Talons attached (if so specified in the Final Terms), in an aggregate principal amount equal to the principal 
amount of Notes represented by the Permanent Global Note to the bearer of the Permanent Global Note against 
the surrender of the Permanent Global Note to or to the order of the Fiscal Agent within 30 days of the bearer 
requesting such exchange. 

If: 

(a) Definitive Notes have not been duly delivered by 5.00 p.m. (London time) on the thirtieth day after the 
bearer has requested exchange of the Permanent Global Note for Definitive Notes; or 

(b) the Permanent Global Note (or any part thereof) has become due and payable in accordance with the 
Terms and Conditions of the Notes or the date for final redemption of the Permanent Global Note has 
occurred and, in either case, payment in full of the amount of principal falling due with all accrued 
interest thereon has not been made to the bearer in accordance with the terms of the Permanent Global 
Note on the due date for payment, 

then the Permanent Global Note (including the obligation to deliver Definitive Notes) will become void at 5.00 
p.m. (London time) on such thirtieth day (in the case of (a) above) or at 5.00 p.m. (London time) on such due 
date ((b) above) and the bearer of the Permanent Global Note will have no further rights thereunder (but without 
prejudice to the rights which the bearer of the Permanent Global Note or others may have under the Deed of 
Covenant). 
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Rights under Deed of Covenant 

Under the Deed of Covenant, persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or 
any other relevant clearing system as being entitled to an interest in a Temporary Global Note or a Permanent 
Global Note which becomes void will acquire directly against the Issuer all those rights to which they would 
have been entitled if, immediately before the Temporary Global Note or Permanent Global Note became void, 
they had been the holders of Definitive Notes in an aggregate principal amount equal to the principal amount of 
Notes they were shown as holding in the records of Euroclear and/or Clearstream, Luxembourg and/or any other 
relevant clearing system. 

Terms and Conditions applicable to the Notes 

The terms and conditions applicable to any Definitive Note will be endorsed on that Note and will consist of the 
terms and conditions set out under "Terms and Conditions of the Notes" below and the provisions of the relevant 
Final Terms which complete those terms and conditions. 

The terms and conditions applicable to any Note in global form will differ from those terms and conditions 
which would apply to the Note were it in definitive form to the extent described under "Summary of Provisions 
Relating to the Notes while in Global Form" below. 

Legend concerning United States persons 

In the case of any Tranche of Bearer Notes having a maturity of more than 365 days, the Notes in global form, 
the Notes in definitive form and any Coupons and Talons appertaining thereto will bear a legend to the following 
effect: 

"Any United States person who holds this obligation will be subject to limitations under the United 
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal 
Revenue Code." 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions which, as completed by the relevant Final Terms, will be 
endorsed on each Note in definitive form issued under the Programme. The relevant Final Terms shall not 
amend or replace any information in this Base Prospectus.  Subject to this, to the extent permitted by applicable 
law and/or regulation, the Final Terms in respect of any Tranche of Notes may complete any information in this 
Base Prospectus. 

The terms and conditions applicable to any Note in global form will differ from those terms and conditions 
which would apply to the Note were it in definitive form to the extent described under "Summary of Provisions 
Relating to the Notes while in Global Form" below. 

1. Introduction 

(a) Programme: ACS, Actividades de Construcción y Servicios, S.A. (the "Issuer") has established a Euro 
Medium Term Note Programme (the "Programme") for the issuance of up to €1,500,000,000 in 
aggregate principal amount of notes (the "Notes"). 

(b) Final Terms:  Notes issued under the Programme are issued in series (each a "Series") and each Series 
may comprise one or more tranches (each a "Tranche") of Notes.  Each Tranche is the subject of a final 
terms (the "Final Terms") which completes these terms and conditions (the "Conditions").  The terms 
and conditions applicable to any particular Tranche of Notes are these Conditions as completed by the 
relevant Final Terms. 

(c) Agency Agreement:  The Notes are the subject of an issue and paying agency agreement dated 9 May 
2016 (the "Agency Agreement") between the Issuer, Société Générale Bank & Trust, S.A. as fiscal 
agent (the "Fiscal Agent", which expression includes any successor fiscal agent appointed from time to 
time in connection with the Notes) and the paying agents named therein (together with the Fiscal Agent, 
the "Paying Agents", which expression includes any successor or additional paying agents appointed 
from time to time in connection with the Notes). 

(d) Deed of Covenant:  The Notes have the benefit of a deed of covenant dated 9 May 2016 executed and 
delivered by the Issuer in relation to the Notes (the "Deed of Covenant"). 

(e) The Notes:  All subsequent references in these Conditions to "Notes" are to the Notes which are the 
subject of the relevant Final Terms. Copies of the relevant Final Terms are available for viewing at the 
registered office of the Issuer. 

(f) Summaries:  Certain provisions of these Conditions are summaries of the Agency Agreement and are 
subject to their detailed provisions.  The holders of the Notes (the "Noteholders") and the holders of the 
related interest coupons, if any, (the "Couponholders" and the "Coupons", respectively) are bound by, 
and are deemed to have notice of, all the provisions of the Agency Agreement applicable to them.  
Copies of the Agency Agreement are available for inspection by Noteholders during normal business 
hours at the Specified Offices of each of the Paying Agents, the initial Specified Offices of which are set 
out below. 

2. Interpretation 

(a) Definitions:  In these Conditions the following expressions have the following meanings: 

"Additional Business Centre(s)" means the city or cities specified as such in the relevant Final Terms;  

"Additional Financial Centre(s)" means the city or cities specified as such in the relevant Final Terms; 

"Business Day" means: 

(a) in relation to any sum payable in euro, a TARGET Settlement Day and a day on which 
commercial banks and foreign exchange markets settle payments generally in each (if any) 
Additional Business Centre; and 
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(b) in relation to any sum payable in a currency other than euro, a day on which commercial banks 
and foreign exchange markets settle payments generally in London, in the Principal Financial 
Centre of the relevant currency and in each (if any) Additional Business Centre; 

"Business Day Convention", in relation to any particular date, has the meaning given in the relevant 
Final Terms and, if so specified in the relevant Final Terms, may have different meanings in relation to 
different dates and, in this context, the following expressions shall have the following meanings: 

(a) "Following Business Day Convention" means that the relevant date shall be postponed to the 
first following day that is a Business Day; 

(b) "Modified Following Business Day Convention" or "Modified Business Day Convention" 
means that the relevant date shall be postponed to the first following day that is a Business Day 
unless that day falls in the next calendar month in which case that date will be the first 
preceding day that is a Business Day; 

(c) "Preceding Business Day Convention" means that the relevant date shall be brought forward 
to the first preceding day that is a Business Day; 

(d) "FRN Convention", "Floating Rate Convention" or "Eurodollar Convention" means that 
each relevant date shall be the date which numerically corresponds to the preceding such date in 
the calendar month which is the number of months specified in the relevant Final Terms as the 
Specified Period after the calendar month in which the preceding such date occurred provided, 
however, that: 

(i) if there is no such numerically corresponding day in the calendar month in which any 
such date should occur, then such date will be the last day which is a Business Day in 
that calendar month; 

(ii) if any such date would otherwise fall on a day which is not a Business Day, then such 
date will be the first following day which is a Business Day unless that day falls in the 
next calendar month, in which case it will be the first preceding day which is a 
Business Day; and 

(iii) if the preceding such date occurred on the last day in a calendar month which was a 
Business Day, then all subsequent such dates will be the last day which is a Business 
Day in the calendar month which is the specified number of months after the calendar 
month in which the preceding such date occurred; and 

(e) "No Adjustment" means that the relevant date shall not be adjusted in accordance with any 
Business Day Convention;  

"Calculation Agent" means the Fiscal Agent or such other Person specified in the relevant Final Terms 
as the party responsible for calculating the Rate(s) of Interest and Interest Amount(s) and/or such other 
amount(s) as may be specified in the relevant Final Terms;  

"Calculation Amount" has the meaning given in the relevant Final Terms; 

"Coupon Sheet" means, in respect of a Note, a coupon sheet relating to the Note; 

"Day Count Fraction" means, in respect of the calculation of an amount for any period of time (the 
"Calculation Period"), such day count fraction as may be specified in these Conditions or the relevant 
Final Terms and: 

(a) if "Actual/Actual (ICMA)" is so specified, means: 

(i) where the Calculation Period is equal to or shorter than the Regular Period during 
which it falls, the actual number of days in the Calculation Period divided by the 
product of (1) the actual number of days in such Regular Period and (2) the number of 
Regular Periods in any year; and 

(ii) where the Calculation Period is longer than one Regular Period, the sum of: 
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(A) the actual number of days in such Calculation Period falling in the Regular 
Period in which it begins divided by the product of (1) the actual number of 
days in such Regular Period and (2) the number of Regular Periods in any year; 
and 

(B) the actual number of days in such Calculation Period falling in the next 
Regular Period divided by the product of (a) the actual number of days in such 
Regular Period and (2) the number of Regular Periods in any year; 

(iii) if "Actual/Actual (ISDA)" is so specified, means the actual number of days in the 
Calculation Period divided by 365 (or, if any portion of the Calculation Period falls in a 
leap year, the sum of (A) the actual number of days in that portion of the Calculation 
Period falling in a leap year divided by 366 and (B) the actual number of days in that 
portion of the Calculation Period falling in a non-leap year divided by 365); 

(iv) if "Actual/365 (Fixed)" is so specified, means the actual number of days in the 
Calculation Period divided by 365; 

(v) if "Actual/360" is so specified, means the actual number of days in the Calculation 
Period divided by 360; 

(vi) if "30/360" is so specified, the number of days in the Calculation Period divided by 360, 
calculated on a formula basis as follows 

Day Count Fraction = 
360

)()](30[)](360[ 121212 DDMMxYYx −+−+−
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31 and D1 is greater 
than 29, in which case D2 will be 30";  

(vii) if "30E/360" or "Eurobond Basis" is so specified, the number of days in the 
Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
360

)()](30[)](360[ 121212 DDMMxYYx −+−+−
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 
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"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
such number would be 31, in which case D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless such number would be 31, in which case D2 
will be 30; and 

if "30E/360 (ISDA)" is so specified, the number of days in the Calculation Period 
divided by 360, calculated on a formula basis as follows: 

Day Count Fraction = 
360

()](30[)](360[ )121212 DDMMxYYx −+−+−
 

where: 

"Y1" is the year, expressed as a number, in which the first day of the Calculation Period 
falls; 

"Y2" is the year, expressed as a number, in which the day immediately following the 
last day included in the Calculation Period falls; 

"M1" is the calendar month, expressed as a number, in which the first day of the 
Calculation Period falls; 

"M2" is the calendar month, expressed as a number, in which the day immediately 
following the last day included in the Calculation Period falls; 

"D1" is the first calendar day, expressed as a number, of the Calculation Period, unless 
(i) that day is the last day of February or (ii) such number would be 31, in which case 
D1 will be 30; and 

"D2" is the calendar day, expressed as a number, immediately following the last day 
included in the Calculation Period, unless (i) that day is the last day of February but not 
the Maturity Date or (ii) such number would be 31, in which case D2 will be 30, 

provided, however, that in each such case the number of days in the Calculation Period is 
calculated from and including the first day of the Calculation Period to but excluding the last 
day of the Calculation Period; 

"Early Redemption Amount (Tax)" means, in respect of any Note, (i) its principal amount or (ii) such 
percentage of its principal amount (expressed as an amount per Calculation Amount) as may be 
specified in the relevant Final Terms; 

"Early Termination Amount" means, in respect of any Note, (i) its principal amount or (ii) such 
percentage of its principal amount (expressed as an amount per Calculation Amount) as may be 
specified under "Redemption Amount" in the relevant Final Terms, or as determined in accordance with 
these Conditions; 

"Equity" means the share capital subscribed and paid in, plus issue premiums, plus reserves, plus 
translation differences, plus net profit and loss, plus the figure for minority interests, less interim 
dividends paid during the year, calculated by reference to the most recent publicly available audited 
consolidated financial statements of the Issuer; 

"EURIBOR" means, in respect of any specified currency and any specified period, the interest rate 
benchmark known as the Euro zone interbank offered rate which is calculated and published by a 
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designated distributor (as at the date of the Base Prospectus, Thomson Reuters) in accordance with the 
requirements from time to time of the European Banking Federation based on estimated interbank 
borrowing rates for a number of designated currencies and maturities which are provided, in respect of 
each such currency, by a panel of contributor banks (details of historic EURIBOR rates can be obtained 
from the designated distributor); 

"Exchangeable Bonds" means Relevant Indebtedness that confers on the holder the right (the 
"Exchangeable Bond Right") to exchange such Relevant Indebtedness for, or convert such Relevant 
Indebtedness into, or otherwise purchase, subscribe or acquire, any Exchange Securities and/or receive a 
cash payment determined by reference to the market value of such Exchange Securities and where the 
relevant Security Interest is limited (directly or indirectly and whether by a Security Interest in respect 
of any rights under a call option or similar arrangement or stock lending or similar arrangement) to: 

(a) one time the maximum number of such Exchange Securities that would be required to be 
delivered to holders on exercise of the Exchangeable Bond Right (or by reference to which any 
such cash payment is to be calculated), any rights or entitlements (including in respect of 
dividends or distributions) in respect of such Exchange Securities and rights as against any 
custodian or similar entity in respect thereof; and/or  

(b) rights as against any paying agent or similar entity in respect of the Exchangeable Bonds over 
or in respect of amounts held by such agent or other entity for payment in respect of the 
Exchangeable Bonds; and/or  

(c) the shares in the capital of any special purpose financing vehicle which issues the Exchangeable 
Bonds; and/or 

(d) such other assets or rights as may be determined by the relevant trustee, comisario or such other 
person responsible for making such determinations in accordance with the terms and conditions 
of the Exchangeable Bonds;  

"Exchange Securities" means for the purposes of the definition of Exchangeable Bonds, any shares of 
any company (excluding shares of the Issuer itself), and shall include any depositary or other receipts or 
certificates representing any such shares of such company; 

"Final Redemption Amount" means, in respect of any Note (i) its principal amount or (ii) such 
percentage of its principal amount (expressed as an amount per Calculation Amount) as may be 
specified in the relevant Final Terms; 

"First Interest Payment Date" means the date specified in the relevant Final Terms; 

"Fixed Coupon Amount" has the meaning given in the relevant Final Terms;  

"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another Person to 
pay such Indebtedness including (without limitation): 

(a) any obligation to purchase such Indebtedness; 

(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase 
assets or services in order to provide funds for the payment of such Indebtedness; 

(c) any indemnity against the consequences of a default in the payment of such Indebtedness; and 

(d) any other agreement to be responsible for such Indebtedness;  

"Hochtief Group" means Hochtief Aktiengesellschaft and its consolidated Subsidiaries; 

"Indebtedness" means any indebtedness of any Person for money borrowed or raised including (without 
limitation) any indebtedness for or in respect of: 

(a) amounts raised by acceptance under any acceptance credit facility; 

(b) amounts raised under any note purchase facility; 
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(c) the amount of any liability in respect of leases or hire purchase contracts which would, in 
accordance with applicable law and generally accepted accounting principles, be treated as 
finance or capital leases; 

(d) the amount of any liability in respect of any purchase price for assets or services the payment of 
which is deferred for a period in excess of 60 days; and 

(e) amounts raised under any other transaction (including, without limitation, any forward sale or 
purchase agreement) having the commercial effect of a borrowing; 

"Interest Amount" means, in relation to a Note and an Interest Period, the amount of interest payable in 
respect of that Note for that Interest Period; 

"Interest Commencement Date" means the Issue Date of the Notes or such other date as may be 
specified as the Interest Commencement Date in the relevant Final Terms; 

"Interest Determination Date" has the meaning given in the relevant Final Terms; 

"Interest Payment Date" means the First Interest Payment Date and any other date or dates specified as 
such in the relevant Final Terms and, if a Business Day Convention is specified in the relevant Final 
Terms: 

(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or 

(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or 
Eurodollar Convention and an interval of a number of calendar months is specified in the 
relevant Final Terms as being the Specified Period, each of such dates as may occur in 
accordance with the FRN Convention, Floating Rate Convention or Eurodollar Convention at 
such Specified Period of calendar months following the Interest Commencement Date (in the 
case of the first Interest Payment Date) or the previous Interest Payment Date (in any other 
case); 

"Interest Period" means each period beginning on (and including) the Interest Commencement Date or 
any Interest Payment Date and ending on (but excluding) the next Interest Payment Date; 

"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at the date of issue 
of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final Terms) as 
published by the International Swaps and Derivatives Association, Inc.); 

"Issue Date" has the meaning given in the relevant Final Terms; 

"LIBOR" means, in respect of any specified currency and any specified period, the interest rate 
benchmark known as the London interbank offered rate which is calculated and published by a 
designated distributor (as at the date of the Base Prospectus, Thomson Reuters) in accordance with the 
requirements from time to time of ICE Benchmark Administration Limited (or any other person which 
takes over the administration of that rate) based on estimated interbank borrowing rates for a number of 
designated currencies and maturities which are provided, in respect of each such currency, by a panel of 
contributor banks (details of historic LIBOR rates can be obtained from the designated distributor);  

"Material Subsidiary" means, at any relevant time, a Subsidiary of the Issuer: 

(a) whose total assets or gross revenues (or, where the Subsidiary in question is obliged by 
applicable law to prepare consolidated accounts, whose total consolidated assets or gross 
consolidated revenues) at any relevant time represent no less than 5 per cent. of the total 
consolidated assets or gross consolidated revenues, respectively, of the Issuer and its 
Subsidiaries, as calculated by reference to the then latest consolidated audited annual accounts 
or consolidated semi-annual reports of the Issuer and the latest annual accounts or semi-annual 
reports of each relevant Subsidiary (consolidated or, as the case may be, unconsolidated) 
prepared in accordance with International Financial Reporting Standards, provided that in the 
case of a Subsidiary acquired after the end of the financial period to which the then latest 
consolidated audited annual accounts or consolidated semi-annual reports of the Issuer relate, 
then for the purpose of applying each of the foregoing tests, the reference to the Issuer’s latest 
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consolidated audited annual accounts or consolidated semi-annual reports shall be deemed to be 
a reference to such accounts or reports as if such Subsidiary had been shown therein by 
reference to its then latest relevant financial statements, adjusted as deemed appropriate by the 
auditors of the Issuer for the time being after consultations with the Issuer; or 

(b) to which is transferred all or substantially all of the assets and undertaking of a Subsidiary 
which, immediately prior to such transfer, is a Material Subsidiary. 

"Margin" has the meaning given in the relevant Final Terms; 

"Maturity Date" has the meaning given in the relevant Final Terms;  

"Maximum Redemption Amount" has the meaning given in the relevant Final Terms; 

"Minimum Redemption Amount" has the meaning given in the relevant Final Terms;  

"Optional Redemption Amount (Call)" means, in respect of any Note, (i) its principal amount or (ii) 
such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be 
specified in the relevant Final Terms; 

"Optional Redemption Amount (Put)" means, in respect of any Note, (i) its principal amount or (ii) 
such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be 
specified in the relevant Final Terms; 

"Optional Redemption Date (Call)" has the meaning given in the relevant Final Terms;  

"Optional Redemption Date (Put)" has the meaning given in the relevant Final Terms; 

"Ordinary Course of Business" means (i) construction of all types of public and private works and all 
types of industrial, commercial and financial activities and operations directly or indirectly related to 
said construction work; (ii) the development, construction, restoration, and sale of urban development 
works and all types of buildings destined for industrial, commercial or residential use on a proprietary or 
non-proprietary basis; (iii) the execution of all types of study, advising, technical assistance and, in 
general, all kinds of services relating to construction and the real estate business; (iv) maintenance and 
upkeep of works and installations and the execution of urban, industrial, energy, logistics, port and 
passenger transport services; (v) the activities carried on by the company Xfera Móviles, S.A.; (vi) the 
promotion, development, construction and operation of infrastructure and service concessions; and (vii) 
any other activity contemplated by the constitutive documents of the Issuer or relevant Material 
Subsidiary from time to time; 

"Participating Member State" means a Member State of the European Communities which adopts the 
euro as its lawful currency in accordance with the Treaty; 

"Payment Business Day" means: 

(a) if the currency of payment is euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open for presentation and 
payment of bearer debt securities and for dealings in foreign currencies; and 

(ii) in the case of payment by transfer to an account, a TARGET Settlement Day and a day 
on which dealings in foreign currencies may be carried on in each (if any) Additional 
Financial Centre; or 

(b) if the currency of payment is not euro, any day which is: 

(i) a day on which banks in the relevant place of presentation are open for presentation and 
payment of bearer debt securities and for dealings in foreign currencies; and 

(ii) in the case of payment by transfer to an account, a day on which dealings in foreign 
currencies may be carried on in the Principal Financial Centre of the currency of 
payment and in each (if any) Additional Financial Centre; 
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"Permitted Security Interest" means: 

(a) any Security Interest in existence on the Issue Date to the extent that it secures Indebtedness 
outstanding on such date; 

(b) any Security Interest arising by operation of law or in the Ordinary Course of Business of the 
Issuer or any of its Material Subsidiaries which does not materially impair the operation of the 
relevant business; 

(c) any Security Interest to secure Project Finance Debt;  

(d) any Security Interest over or affecting any Exchangeable Bonds; and 

(e) any Security Interest that does not fall within paragraphs (a), (b), (c) or (d) above and that 
secures Indebtedness which, when aggregated with Indebtedness secured by all other Security 
Interests permitted under this paragraph, does not exceed 10 per cent. of the Equity of the Issuer 
(or its equivalent in other currencies);  

"Person" means any individual, company, corporation, firm, partnership, joint venture, association, 
organisation, state or agency of a state or other entity, whether or not having separate legal personality; 

"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that 
currency provided, however, that: 

(a) in relation to euro, it means the principal financial centre of such Member State of the European 
Communities as is selected (in the case of a payment) by the payee or (in the case of a 
calculation) by the Calculation Agent; and 

(b) in relation to New Zealand dollars, it means either Wellington or Auckland as is selected (in the 
case of a payment) by the payee or (in the case of a calculation) by the Calculation Agent; 

"Project Finance Assets" means the assets (including, for the avoidance of doubt, shares (or other 
interests) of a Project Finance Entity; 

"Project Finance Entity" means any entity in which the Issuer or any of its Subsidiaries holds an 
interest whose only assets and business are constituted by: (i) the ownership, creation, development, 
construction, improvement, exploitation or operation of one or more of such entity’s assets, or (ii) shares 
(or other interests) in the capital of other entities that satisfy limb (i) of this definition; 

"Project Finance Debt" means any Relevant Indebtedness: 

(a) incurred by a Project Finance Entity in respect of the activities of such entity or another Project 
Finance Entity in which it holds shares (or other interests); or 

(b) any Subsidiary formed exclusively for the purpose of financing a Project Finance Entity, 

where, in each case, the holders of such Relevant Indebtedness have no recourse against the Issuer or 
any of its Subsidiaries (or its or their respective assets), except for recourse to (y) the Project Finance 
Assets of such Project Finance Entities; and (z) in the case of (b) above only, the Subsidiary incurring 
such Relevant Indebtedness; 

"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder 
wanting to exercise a right to redeem a Note at the option of the Noteholder; 

"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing Noteholder upon 
deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a 
Note at the option of the Noteholder; 

"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest payable in 
respect of the Notes specified in the relevant Final Terms or calculated or determined in accordance with 
the provisions of these Conditions; 
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"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early Redemption 
Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the 
Early Termination Amount or such other amount in the nature of a redemption amount as may be 
specified in the relevant Final Terms; 

"Reference Banks" has the meaning given in the relevant Final Terms or, if none, four major banks 
selected by the Calculation Agent in the market that is most closely connected with the Reference Rate;  

"Reference Rate" means EURIBOR or LIBOR as specified in the relevant Final Terms in respect of the 
currency and period specified in the relevant Final Terms; 

"Regular Period" means: 

(a) in the case of Notes where interest is scheduled to be paid only by means of regular payments, 
each period from and including the Interest Commencement Date to but excluding the first 
Interest Payment Date and each successive period from and including one Interest Payment 
Date to but excluding the next Interest Payment Date; 

(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid 
only by means of regular payments, each period from and including a Regular Date falling in 
any year to but excluding the next Regular Date, where "Regular Date" means the day and 
month (but not the year) on which any Interest Payment Date falls; and 

(c) in the case of Notes where, apart from one Interest Period other than the first Interest Period, 
interest is scheduled to be paid only by means of regular payments, each period from and 
including a Regular Date falling in any year to but excluding the next Regular Date, where 
"Regular Date" means the day and month (but not the year) on which any Interest Payment 
Date falls other than the Interest Payment Date falling at the end of the irregular Interest Period . 

"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the 
payment in question first becomes due and (b) if the full amount payable has not been received in the 
Principal Financial Centre of the currency of payment by the Fiscal Agent on or prior to such due date, 
the date on which (the full amount having been so received) notice to that effect has been given to the 
Noteholders;  

"Relevant Financial Centre" has the meaning given in the relevant Final Terms; 

"Relevant Indebtedness"  means any Indebtedness which is in the form of or represented by any bond, 
note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of 
being, listed, quoted or traded on any listing authority, stock exchange or quotation system in respect of 
negotiable securities (including, without limitation, any over-the-counter securities market); and 

"Relevant Screen Page" means the page, section or other part of a particular information service 
(including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final 
Terms, or such other page, section or other part as may replace it on that information service or such 
other information service, in each case, as may be nominated by the Person providing or sponsoring the 
information appearing there for the purpose of displaying rates or prices comparable to the Reference 
Rate; 

"Relevant Time" has the meaning given in the relevant Final Terms; 

"Security Interest" means any mortgage, charge, pledge, lien or other security interest including, 
without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction; 

"Specified Currency" has the meaning given in the relevant Final Terms; 

"Specified Denomination(s)" has the meaning given in the relevant Final Terms;  

"Specified Office" has the meaning given in the Agency Agreement; 

"Specified Period" has the meaning given in the relevant Final Terms;  
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"Subsidiary" means, in relation to any Person (the "first Person") at any particular time, any other 
Person (the "second Person"): 

(a) 50 per cent or more of the Voting Rights of which is at the relevant time directly or indirectly 
owned or controlled by the first Person; or  

(b) whose affairs and policies at such time the first Person controls or has the power to control, 
whether by ownership of Voting Rights, share capital, contract, the power to appoint and 
remove members of the board of directors or others governing body or otherwise; or  

(c) whose financial statements are at such time, in accordance with applicable law and generally 
accepted accounting principles, consolidated with the first Person's financial statements; 

"Talon" means a talon for further Coupons; 

"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express Transfer 
payment system which utilises a single shared platform and which was launched on 19 November 2007; 

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

"Treaty" means the Treaty establishing the European Communities, as amended; and 

"Voting Rights" means the right generally to vote at a general meeting of shareholders of the relevant 
entity (irrespective of whether or not, at the time, stock of any other class or classes shall have, or might 
have, voting power by reason of the happening of any contingency) or to elect the majority of the 
members of the board of directors or other governing body of the relevant entity. 

(b) Interpretation: In these Conditions: 

(i) if Talons are specified in the relevant Final Terms as being attached to the Notes at the time of 
issue, references to Coupons shall be deemed to include references to Talons; 

(ii) if Talons are not specified in the relevant Final Terms as being attached to the Notes at the time 
of issue, references to Talons are not applicable; 

(iii) any reference to principal shall be deemed to include the Redemption Amount, any additional 
amounts in respect of principal which may be payable under Condition 10 (Taxation), any 
premium payable in respect of a Note and any other amount in the nature of principal payable 
pursuant to these Conditions; 

(iv) any reference to interest shall be deemed to include any additional amounts in respect of interest 
which may be payable under Condition 10 (Taxation) and any other amount in the nature of 
interest payable pursuant to these Conditions; 

(v) references to Notes being "outstanding" shall be construed in accordance with the Agency 
Agreement;  

(vi) if an expression is stated in Condition 2(a) to have the meaning given in the relevant Final 
Terms, but the relevant Final Terms gives no such meaning or specifies that such expression is 
"not applicable" then such expression is not applicable to the Notes; and 

(vii) any reference to the Agency Agreement shall be construed as a reference to the Agency 
Agreement as amended and/or supplemented up to and including the Issue Date of the Notes. 

3. Form, Denomination and Title 

The Notes are in bearer form in the Specified Denomination(s) with Coupons and, if specified in the 
relevant Final Terms, Talons attached at the time of issue.  In the case of a Series of Notes with more 
than one Specified Denomination, Notes of one Specified Denomination will not be exchangeable for 
Notes of another Specified Denomination. Title to the Notes and the Coupons will pass by delivery.  
The holder of any Note or Coupon shall (except as otherwise required by law) be treated as its absolute 
owner for all purposes (whether or not it is overdue and regardless of any notice of ownership, trust or 
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any other interest therein, any writing thereon or any notice of any previous loss or theft thereof) and no 
Person shall be liable for so treating such holder.  No person shall have any right to enforce any term or 
condition of any Note under the Contracts (Rights of Third Parties) Act 1999. 

4. Status 

The Notes constitute direct, general, unconditional and (subject to Condition 5 (Negative Pledge)) 
unsecured obligations of the Issuer and in the event of insolvency (concurso) of the Issuer (unless they 
qualify as subordinated debts under Article 92 of Law 22/2003 (Ley Concursal) dated 9 July 2003 (the 
"Law 22/2003" or the "Insolvency Law") or equivalent legal provision which replaces it in the future 
and subject to any legal and statutory exceptions) will rank pari passu without any preference among 
themselves and with all other outstanding unsecured and unsubordinated obligations of the Issuer, 
present and future. 

In the event of insolvency (concurso) of the Issuer, under the Insolvency Law, claims relating to the 
Notes (which are not subordinated pursuant to article 92 of the Insolvency Law) will be ordinary credits 
(créditos ordinarios) as defined in the Insolvency Law. Ordinary credits rank below credits against the 
insolvency state (créditos contra la masa) and credits with a privilege (créditos privilegiados). Ordinary 
credits rank above subordinated credits and the rights of shareholders. 

Accrued and unpaid interest due in respect of the Notes at the commencement of an insolvency 
proceeding (concurso) of the Issuer will qualify as subordinated credits.  Accrual of interest on the 
Notes shall be suspended as from the date of any declaration of insolvency (concurso) in relation to the 
Issuer. 

5. Negative Pledge 

So long as any Note remains outstanding, the Issuer shall not, and the Issuer shall procure that none of 
its Material Subsidiaries (other than the Hochtief Group) will, create or permit to subsist any Security 
Interest (other than a Permitted Security Interest) upon the whole or any part of its present or future 
undertaking, assets or revenues (including uncalled capital) to secure any Relevant Indebtedness or 
Guarantee of Relevant Indebtedness without (a) at the same time or prior thereto securing the Notes 
equally and rateably therewith or (b) providing such other security for the Notes as may be approved by 
an Extraordinary Resolution of Noteholders. 

6. Fixed Rate Note Provisions 

(a) Application:  This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed 
Rate Note Provisions are specified in the relevant Final Terms as being applicable. 

(b) Accrual of interest:  The Notes bear interest from the Interest Commencement Date at the Rate of 
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 (Payments). 
Each Note will cease to bear interest from the due date for final redemption unless, upon due 
presentation, payment of the Redemption Amount is improperly withheld or refused, in which case it 
will continue to bear interest in accordance with this Condition 6 (as well after as before judgment) until 
whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day are 
received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the Fiscal 
Agent has notified the Noteholders that it has received all sums due in respect of the Notes up to such 
seventh day (except to the extent that there is any subsequent default in payment).  

(c) Fixed Coupon Amount:  The amount of interest payable in respect of each Note for any Interest Period 
shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified 
Denomination, shall be the relevant Fixed Coupon Amount in respect of the relevant Specified 
Denomination. 

(d) Calculation of interest amount:  The amount of interest payable in respect of each Note for any period 
for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate of Interest to 
the Calculation Amount, multiplying the product by the relevant Day Count Fraction, rounding the 
resulting figure to the nearest sub-unit of the Specified Currency (half a sub-unit being rounded upwards) 
and multiplying such rounded figure by a fraction equal to the Specified Denomination of such Note 
divided by the Calculation Amount.  For this purpose a "sub-unit" means, in the case of any currency 
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other than euro, the lowest amount of such currency that is available as legal tender in the country of 
such currency and, in the case of euro, means one cent. 

7. Floating Rate Note Provisions  

(a) Application:  This Condition 7 is applicable to the Notes only if the Floating Rate Note Provisions are 
specified in the relevant Final Terms as being applicable. 

(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of 
Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 (Payments). 
Each Note will cease to bear interest from the due date for final redemption unless, upon due 
presentation, payment of the Redemption Amount is improperly withheld or refused, in which case it 
will continue to bear interest in accordance with this Condition (as well after as before judgment) until 
whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day are 
received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the Fiscal 
Agent has notified the Noteholders that it has received all sums due in respect of the Notes up to such 
seventh day (except to the extent that there is any subsequent default in payment). 

(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Final Terms as the 
manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the 
Notes for each Interest Period will be determined by the Calculation Agent on the following basis: 

(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the 
Calculation Agent will determine the Reference Rate which appears on the Relevant Screen 
Page as of the Relevant Time on the relevant Interest Determination Date; 

(ii) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable 
Final Terms, the Rate of Interest for such Interest Period shall be calculated by the Calculation 
Agent by straight-line linear interpolation by reference to two rates which appear on the 
Relevant Screen Page as of the Relevant Time on the relevant Interest Determination Date, 
where: 

(A) one rate shall be determined as if the relevant period were the period of time for which 
rates are available next shorter than the length of the relevant Interest Period; and 

(B) the other rate shall be determined as if the relevant period were the period of time for 
which rates are available next longer than the length of the relevant Interest Period; 

provided, however, that if no rate is available for a period of time next shorter or, as the case 
may be, next longer than the length of the relevant Interest Period, then the Calculation Agent 
shall determine such rate at such time and by reference to such sources as it determines 
appropriate; 

(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference 
Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant 
Interest Determination Date; 

(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) above, 
fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is 
unavailable, the Calculation Agent will: 

(A) request the principal Relevant Financial Centre office of each of the Reference Banks 
to provide a quotation of the Reference Rate at approximately the Relevant Time on the 
Interest Determination Date to prime banks in the Relevant Financial Centre interbank 
market in an amount that is representative for a single transaction in that market at that 
time; and   

(B) determine the arithmetic mean of such quotations; and 

(v) if fewer than two such quotations are provided as requested, the Calculation Agent will 
determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as 
determined by the Calculation Agent) quoted by major banks in the Principal Financial Centre 
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of the Specified Currency, selected by the Calculation Agent, at approximately 11.00 a.m. (local 
time in the Principal Financial Centre of the Specified Currency) on the first day of the relevant 
Interest Period for loans in the Specified Currency to leading European banks for a period equal 
to the relevant Interest Period and in an amount that is representative for a single transaction in 
that market at that time, 

and the Rate of Interest for such Interest Period shall be the sum of the Margin and the rate or (as the 
case may be) the arithmetic mean so determined; provided, however, that if the Calculation Agent is 
unable to determine a rate or (as the case may be) an arithmetic mean in accordance with the above 
provisions in relation to any Interest Period, the Rate of Interest applicable to the Notes during such 
Interest Period will be the sum of the Margin and the rate or (as the case may be) the arithmetic mean 
last determined in relation to the Notes in respect of a preceding Interest Period. 

(d) ISDA Determination:  If ISDA Determination is specified in the relevant Final Terms as the manner in 
which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes for each 
Interest Period will be the sum of the Margin and the relevant ISDA Rate where "ISDA Rate" in 
relation to any Interest Period means a rate equal to the Floating Rate (as defined in the ISDA 
Definitions) that would be determined by the Calculation Agent under an interest rate swap transaction 
if the Calculation Agent were acting as Calculation Agent for that interest rate swap transaction under 
the terms of an agreement incorporating the ISDA Definitions and under which: 

(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant 
Final Terms; 

(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the 
relevant Final Terms;  

(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant 
Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency, 
the first day of that Interest Period or (B) in any other case, as specified in the relevant Final 
Terms; and 

(iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable 
Final Terms, the Rate of Interest for such Interest Period shall be calculated by the Calculation 
Agent by straight-line linear interpolation by reference to two rates based on the relevant 
Floating Rate Option, where: 

(A) one rate shall be determined as if the Designated Maturity were the period of time for 
which rates are available next shorter than the length of the relevant Interest Period; 
and 

(B) the other rate shall be determined as if the Designated Maturity were the period of time 
for which rates are available next longer than the length of the relevant Interest Period 

provided, however, that if there is no rate available for a period of time next shorter than the 
length of the relevant Interest Period or, as the case may be, next longer than the length of the 
relevant Interest Period, then the Calculation Agent shall determine such rate at such time and 
by reference to such sources as it determines appropriate. 

(e) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of Interest 
is specified in the relevant Final Terms, then the Rate of Interest shall in no event be greater than the 
maximum or be less than the minimum so specified. 

(f) Calculation of Interest Amount:  The Calculation Agent will, as soon as practicable after the time at 
which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest 
Amount payable in respect of each Note for such Interest Period.  The Interest Amount will be 
calculated by applying the Rate of Interest for such Interest Period to the Calculation Amount, 
multiplying the product by the relevant Day Count Fraction, rounding the resulting figure to the nearest 
sub-unit of the Specified Currency (half a sub-unit being rounded upwards) and multiplying such 
rounded figure by a fraction equal to the Specified Denomination of the relevant Note divided by the 
Calculation Amount.  For this purpose a "sub-unit" means, in the case of any currency other than euro, 
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the lowest amount of such currency that is available as legal tender in the country of such currency and, 
in the case of euro, means one cent.  

(g) Publication:  The Calculation Agent will cause each Rate of Interest and Interest Amount determined by 
it, together with the relevant Interest Payment Date, and any other amount(s) required to be determined 
by it together with any relevant payment date(s) to be notified to the Paying Agents and each competent 
authority, stock exchange and/or quotation system (if any) by which the Notes have then been admitted 
to listing, trading and/or quotation as soon as practicable after such determination but (in the case of 
each Rate of Interest, Interest Amount and Interest Payment Date) in any event not later than the first 
day of the relevant Interest Period.  Notice thereof shall also promptly be given to the Noteholders.  The 
Calculation Agent will be entitled to recalculate any Interest Amount (on the basis of the foregoing 
provisions) without notice in the event of an extension or shortening of the relevant Interest Period.  If 
the Calculation Amount is less than the minimum Specified Denomination the Calculation Agent shall 
not be obliged to publish each Interest Amount but instead may publish only the Calculation Amount 
and the Interest Amount in respect of a Note having the minimum Specified Denomination.  

(h) Notifications etc:  All notifications, opinions, determinations, certificates, calculations, quotations and 
decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation 
Agent will (in the absence of manifest error) be binding on the Issuer, the Paying Agents, the 
Noteholders and the Couponholders and (subject as aforesaid) no liability to any such Person will attach 
to the Calculation Agent in connection with the exercise or non-exercise by it of its powers, duties and 
discretions for such purposes. 

8. Redemption and Purchase 

(a) Scheduled redemption:  Unless previously redeemed, or purchased and cancelled, the Notes will be 
redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in Condition 9 
(Payments). 

(b) Redemption for tax reasons:  The Notes may be redeemed at the option of the Issuer in whole, but not in 
part: 

(i) at any time (if the Floating Rate Note Provisions are not specified in the relevant Final Terms as 
being applicable); or 

(ii) on any Interest Payment Date (if the Floating Rate Note Provisions are specified in the relevant 
Final Terms as being applicable), 

on giving not less than 30 nor more than 60 days' notice to the Noteholders, or such other period(s) as 
may be specified in the relevant Final Terms, (which notice shall be irrevocable), at their Early 
Redemption Amount (Tax), together with interest accrued (if any) to the date fixed for redemption, if: 

(A) the Issuer has or will become obliged to pay additional amounts as provided or referred 
to in Condition 10 (Taxation) as a result of any change in, or amendment to, the laws or 
regulations of the Kingdom of Spain or any political subdivision or any authority 
thereof or therein having power to tax, or any change in the application or official 
interpretation of such laws or regulations (including a holding by a court of competent 
jurisdiction), which change or amendment becomes effective on or after the date of 
issue of the first Tranche of the Notes; and  

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

provided, however, that no such notice of redemption shall be given earlier than: 

(1) where the Notes may be redeemed at any time, 90 days (or such other period 
as may be specified in the relevant Final Terms) prior to the earliest date on 
which the Issuer would be obliged to pay such additional amounts if a payment 
in respect of the Notes were then due; or 

(2) where the Notes may be redeemed only on an Interest Payment Date, 60 days 
(or such other period as may be specified in the relevant Final Terms) prior to 
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the Interest Payment Date occurring immediately before the earliest date on 
which the Issuer would be obliged to pay such additional amounts if a payment 
in respect of the Notes were then due. 

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall 
deliver to the Fiscal Agent (A) a certificate signed by two 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 international standing to the effect that the 
Issuer has or will become obliged to pay such additional amounts as a result of such change or 
amendment.  Upon the expiry of any such notice as is referred to in this Condition 8(b), the 
Issuer shall be bound to redeem the Notes in accordance with this Condition 8(b). 

(c) Redemption at the option of the Issuer: If the Call Option is specified in the relevant Final Terms as 
being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so specified in 
the relevant Final Terms, in part on any Optional Redemption Date (Call) at the relevant Optional 
Redemption Amount (Call) on the Issuer's giving not less than 30 nor more than 60 days' notice to the 
Noteholders, or such other period(s) as may be specified in the relevant Final Terms (which notice shall 
be irrevocable and shall oblige the Issuer to redeem the Notes or, as the case may be, the Notes specified 
in such notice on the relevant Optional Redemption Date (Call) at the Optional Redemption Amount 
(Call) plus accrued interest (if any) to such date).  

(d) Partial redemption:  If the Notes are to be redeemed in part only on any date in accordance with 
Condition 8(c) (Redemption at the option of the Issuer), the Notes to be redeemed shall be selected by 
the drawing of lots in such place as the Fiscal Agent approves and in such manner as the Fiscal Agent 
considers appropriate, subject to compliance with applicable law, the rules of each competent authority, 
stock exchange and/or quotation system (if any) by which the Notes have then been admitted to listing, 
trading and/or quotation and the notice to Noteholders referred to in Condition 8(c) (Redemption at the 
option of the Issuer) shall specify the serial numbers of the Notes so to be redeemed. If any Maximum 
Redemption Amount or Minimum Redemption Amount is specified in the relevant Final Terms, then 
the Optional Redemption Amount (Call) shall in no event be greater than the maximum or be less than 
the minimum so specified. 

(e) Redemption at the option of Noteholders (Investor Put): If the Investor Put is specified in the relevant 
Final Terms as being applicable, the Issuer shall, at the option of the holder of any Note redeem such 
Note on the Optional Redemption Date (Put) specified in the relevant Put Option Notice at the relevant 
Optional Redemption Amount (Put) together with interest (if any) accrued to such date.  In order to 
exercise the option contained in this Condition 8(e), the holder of a Note must, not less than 30 nor more 
than 60 days before the relevant Optional Redemption Date (Put) (or such other period(s) as may be 
specified in the relevant Final Terms), deposit with any Paying Agent such Note together with all 
unmatured Coupons relating thereto and a duly completed Put Option Notice in the form obtainable 
from any Paying Agent.  The Paying Agent with which a Note is so deposited shall deliver a duly 
completed Put Option Receipt to the depositing Noteholder.  No Note, once deposited with a duly 
completed Put Option Notice in accordance with this Condition 8(e), may be withdrawn; provided, 
however, that if, prior to the relevant Optional Redemption Date (Put), any such Note becomes 
immediately due and payable or, upon due presentation of any such Note on the relevant Optional 
Redemption Date (Put), payment of the redemption moneys is improperly withheld or refused, the 
relevant Paying Agent shall mail notification thereof to the depositing Noteholder at such address as 
may have been given by such Noteholder in the relevant Put Option Notice and shall hold such Note at 
its Specified Office for collection by the depositing Noteholder against surrender of the relevant Put 
Option Receipt.  For so long as any outstanding Note is held by a Paying Agent in accordance with this 
Condition 8(e), the depositor of such Note and not such Paying Agent shall be deemed to be the holder 
of such Note for all purposes. 

(f) Redemption or Purchase at the option of the Noteholders on a Put Event (Change of Control Put): If the 
Change of Control Put is specified in the relevant Final Terms as being applicable, and if at any time 
while any Note remains outstanding a Change of Control occurs (a "Put Event"), each holder of the 
Notes shall have the option (unless, before the giving of the Put Event Notice (as defined below), the 
Issuer shall have given notice under Condition 8(b) (Redemption for tax reasons) to redeem the Notes) 
to require the Issuer to redeem or, at the Issuer’s option, purchase (or procure the purchase of) any of its 
Notes at their principal amount together with (or, where purchased, together with an amount equal to) 
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interest accrued to but excluding the Put Date (as defined below). Such option (the "Put Option") shall 
operate as set out below. 

If a Put Event occurs then, within 14 days of the occurrence of the Put Event, the Issuer shall give notice 
(a "Put Event Notice") to the Noteholders in accordance with Condition 17 (Notices) specifying the 
nature of the Put Event and the procedure for exercising the Put Option. 

In order to exercise the Put Option, the holder of a Note must, during the period commencing on the 
occurrence of a Put Event and ending 60 days after such occurrence or, if later, 60 days after the date on 
which the Put Event Notice is given to Noteholders as required by this Condition 8(f) (the "Put Period"), 
deposit with any Paying Agent such Note together with all unmatured Coupons relating thereto and a 
duly completed Put Option Notice in the form obtainable from any Paying Agent. The Paying Agent 
with which a Note is so deposited shall deliver a duly completed Put Option Receipt to the depositing 
Noteholder. No Note, once deposited with a duly completed Put Option Notice in accordance with this 
Condition 8(f), may be withdrawn; provided, however, that if, prior to the relevant Put Date, any such 
Note becomes immediately due and payable or payment of the redemption moneys is improperly 
withheld or refused on the Put Date, the relevant Paying Agent shall mail notification thereof to the 
depositing Noteholder at such address as may have been given by such Noteholder in the relevant Put 
Option Notice and shall hold such Note at its Specified Office for collection by the depositing 
Noteholder against surrender of the relevant Put Option Receipt. For so long as any outstanding Note is 
held by a Paying Agent in accordance with this Condition 8(f), the depositor of such Note and not such 
Paying Agent shall be deemed to be the holder of such Note for all purposes. 

The Issuer shall at its option redeem or purchase (or procure the purchase of) the Notes the subject of 
each Put Option Notice given under this Condition 8(f) on the date (the "Put Date") which is seven days 
after the expiration of the Put Period unless previously redeemed or purchased and cancelled. 

For the purposes of this Condition 8(f): 

A "Change of Control" shall have occurred if one or more individuals or legal entities, acting 
individually or in concert, acquires control of the Issuer; and for the purposes of these Conditions 
"control" shall mean (i) the acquisition or control of more than 50 per cent. of the voting rights or (ii) 
the right to appoint and/or remove all or the majority of the members of the board of directors or other 
governing body, whether obtained directly or indirectly, and whether obtained by ownership of share 
capital, the possession of voting rights, contract or otherwise and "controlled" shall be construed 
accordingly.  For the avoidance of doubt, any agreement or action in concert by two or more Existing 
Shareholders of the Issuer that does not give rise to a mandatory Takeover Bid under Spanish law shall 
not be, or be deemed to be, a Change of Control except when any such parties have previously launched 
a Takeover Bid but in doing so acquired (combined with their existing stake) less than 50 per cent. of 
the voting rights;  

"Existing Shareholders" means the shareholders who appear as significant shareholders of the Issuer in 
the registry of significant shareholders of the Comisión Nacional del Mercado de Valores on the Issue 
Date of the relevant Series of Notes; and 

"Takeover Bid" means any offer by one or more persons to acquire all of the issued and outstanding 
share capital of the Issuer. 

(g) No other redemption:  The Issuer shall not be entitled to redeem the Notes otherwise than as provided in 
paragraphs (a) to (e) above. 

(h) Purchase:  The Issuer or any of its Subsidiaries may at any time purchase Notes in the open market or 
otherwise and at any price, provided that all unmatured Coupons are purchased therewith. 

(i) Cancellation:  All Notes so redeemed shall be cancelled and may not be reissued or resold. 

9. Payments 

(a) Principal:  Payments of principal shall be made only against presentation and (provided that payment 
is made in full) surrender of Notes at the Specified Office of any Paying Agent outside the United States 
by cheque drawn in the currency in which the payment is due on, or by transfer to an account 
denominated in that currency (or, if that currency is euro, any other account to which euro may be 
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credited or transferred) and maintained by the payee with, a bank in the Principal Financial Centre of 
that currency. 

(b) Interest:  Payments of interest shall, subject to paragraph (h) below, be made only against presentation 
and (provided that payment is made in full) surrender of the appropriate Coupons at the Specified 
Office of any Paying Agent outside the United States in the manner described in paragraph (a) above.  

(c) Payments in New York City:  Payments of principal or interest may be made at the Specified Office of a 
Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the United States 
with the reasonable expectation that such Paying Agents will be able to make payment of the full 
amount of the interest on the Notes in the currency in which the payment is due when due, (ii) payment 
of the full amount of such interest at the offices of all such Paying Agents is illegal or effectively 
precluded by exchange controls or other similar restrictions and (iii) payment is permitted by applicable 
United States law without involving, in the opinion of the Issuer, any adverse tax consequences to the 
Issuer. 

(d) Payments subject to fiscal laws:  All payments in respect of the Notes are subject in all cases to (i) any 
applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the 
provisions of Condition 10 (Taxation) and (ii) any withholding or deduction required pursuant to an 
agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the "Code") or 
otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements 
thereunder, any official interpretations thereof, or (without prejudice to the provisions of Condition 10 
(Taxation)) any law implementing an intergovernmental approach thereto. 

No commissions or expenses shall be charged to the Noteholders or Couponholders in respect of such 
payments. 

(e) Deductions for unmatured Coupons:  If the relevant Final Terms specifies that the Fixed Rate Note 
Provisions are applicable and a Note is presented without all unmatured Coupons relating thereto: 

(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of principal 
due for payment, a sum equal to the aggregate amount of the missing Coupons will be deducted 
from the amount of principal due for payment; provided, however, that if the gross amount 
available for payment is less than the amount of principal due for payment, the sum deducted 
will be that proportion of the aggregate amount of such missing Coupons which the gross 
amount actually available for payment bears to the amount of principal due for payment; 

(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due for 
payment: 

(A) so many of such missing Coupons shall become void (in inverse order of maturity) as 
will result in the aggregate amount of the remainder of such missing Coupons (the 
"Relevant Coupons") being equal to the amount of principal due for payment; 
provided, however, that where this sub-paragraph would otherwise require a fraction 
of a missing Coupon to become void, such missing Coupon shall become void in its 
entirety; and 

(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount 
of principal due for payment) will be deducted from the amount of principal due for 
payment; provided, however, that, if the gross amount available for payment is less 
than the amount of principal due for payment, the sum deducted will be that proportion 
of the aggregate amount of the Relevant Coupons (or, as the case may be, the amount 
of principal due for payment) which the gross amount actually available for payment 
bears to the amount of principal due for payment. 

Each sum of principal so deducted shall be paid in the manner provided in paragraph (a) above 
against presentation and (provided that payment is made in full) surrender of the relevant 
missing Coupons.  

(f) Unmatured Coupons void: If the relevant Final Terms specifies that this Condition 9(f) is applicable or 
that the Floating Rate Note Provisions are applicable, on the due date for final redemption of any Note 
or early redemption in whole of such Note pursuant to Condition 8(b) (Redemption for tax reasons), 
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Condition 8(e) (Redemption at the option of Noteholders), Condition 8(c) (Redemption at the option of 
the Issuer) or Condition 11 (Events of Default), all unmatured Coupons relating thereto (whether or not 
still attached) shall become void and no payment will be made in respect thereof. 

(g) Payments on business days:  If the due date for payment of any amount in respect of any Note or 
Coupon is not a Payment Business Day in the place of presentation, the holder shall not be entitled to 
payment in such place of the amount due until the next succeeding Payment Business Day in such place 
and shall not be entitled to any further interest or other payment in respect of any such delay. 

(h) Payments other than in respect of matured Coupons:  Payments of interest other than in respect of 
matured Coupons shall be made only against presentation of the relevant Notes at the Specified Office 
of any Paying Agent outside the United States (or in New York City if permitted by paragraph (c) 
above). 

(i) Partial payments:  If a Paying Agent makes a partial payment in respect of any Note or Coupon 
presented to it for payment, such Paying Agent will endorse thereon a statement indicating the amount 
and date of such payment. 

(j) Exchange of Talons:  On or after the maturity date of the final Coupon which is (or was at the time of 
issue) part of a Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet may 
be exchanged at the Specified Office of the Fiscal Agent for a further Coupon Sheet (including, if 
appropriate, a further Talon but excluding any Coupons in respect of which claims have already become 
void pursuant to Condition 12 (Prescription).  Upon the due date for redemption of any Note, any 
unexchanged Talon relating to such Note shall become void and no Coupon will be delivered in respect 
of such Talon. 

10. Taxation 

(a) Gross up:  All payments of principal and interest in respect of the Notes and the Coupons by or on 
behalf of the Issuer shall be made free and clear of, and without withholding or deduction for or on 
account of, any present or future taxes, duties, assessments or governmental charges of whatever nature 
imposed, levied, collected, withheld or assessed by or on behalf of the Kingdom of Spain or any 
political subdivision therein or any authority therein or thereof having power to tax, unless the 
withholding or deduction of such taxes, duties, assessments, or governmental charges is required by law.  
In that event, the Issuer shall pay such additional amounts as will result in receipt by the Noteholders 
and the Couponholders after such withholding or deduction of such amounts as would have been 
received by them had no such withholding or deduction been required, except that no such additional 
amounts shall be payable in respect of any Note or Coupon presented for payment: 

(i) by or on behalf of a holder which is liable to such taxes, duties, assessments or governmental 
charges in respect of such Note or Coupon by reason of its having some connection with the 
jurisdiction by which such taxes, duties, assessments or charges have been imposed, levied, 
collected, withheld or assessed other than the mere holding of the Note or Coupon; or 

(ii) 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 in relation to whom the 
Issuer does not receive any relevant information about the Notes (including due to any failure 
by the Fiscal Agent to provide the information required by Royal Decree 1065/2007) as may be 
required in order to comply with Spanish tax disclosure obligations applicable at that time; or 

(iii) to, or to a third party on behalf of, a Spanish-resident legal entity subject to the Spanish 
Corporate Income Tax if the Spanish tax authorities determine that the Notes do not comply 
with applicable exemption requirements including those specified in the reply to a non-binding 
Consultation of the Directorate General for Taxation (Dirección General de Tributos) dated 27 
July 2004 and require a withholding to be made; or 

(iv) more than 30 days after the Relevant Date except to the extent that the holder of such Note or 
Coupon would have been entitled to such additional amounts on presenting such Note or 
Coupon for payment on the last day of such period of 30 days. 
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Notwithstanding anything to the contrary in this Condition, none of the Issuer, any paying agent or any 
other person shall be required to pay any additional amounts with respect to any withholding or 
deduction imposed on or in respect of any Note pursuant to Section 1471 to 1474 of the U.S. Internal 
Revenue Code of 1986, as amended ("FATCA"), any treaty, law, regulation or other official guidance 
implementing FATCA, or any agreement between the Issuer, a paying agent or any other person and the 
United States, any other jurisdiction, or any authority of any of the foregoing implementing FATCA. 

(b) Taxing jurisdiction:  If the Issuer becomes subject at any time to any taxing jurisdiction other than the 
Kingdom of Spain, references in these Conditions to the Kingdom of Spain shall be construed as 
references to the Kingdom of Spain and/or such other jurisdiction. 

11. Events of Default 

If any of the following events occurs and is continuing: 

(a) Non-payment:  the Issuer fails to pay any amount of principal in respect of the Notes within 7 days of 
the due date for payment thereof or fails to pay any amount of interest in respect of the Notes within 14 
days of the due date for payment thereof; or 

(b) Breach of other obligations:  the Issuer defaults in the performance or observance of any of its other 
obligations under or in respect of the Notes and such default remains unremedied for 30 days after 
written notice thereof, addressed to the Issuer by any Noteholder, has been delivered to the Issuer or to 
the Specified Office of the Fiscal Agent; or  

(c) Cross-default of Issuer:   

(i) any Indebtedness of the Issuer or any of its Material Subsidiaries is not paid when due or (as the 
case may be) within any originally applicable grace period;  

(ii) any such Indebtedness becomes (or becomes capable of being declared) due and payable prior 
to its stated maturity by reason of any actual or potential default, event of default or the like 
(howsoever described); 

(iii) the Issuer or any of its Material Subsidiaries fails to pay when due any amount payable by it 
under any Guarantee of any Indebtedness;  

provided that the amount of Indebtedness referred to in sub-paragraph (i) and/or sub-paragraph (ii) 
above and/or the amount payable under any Guarantee referred to in sub-paragraph (iii) above have 
occurred equals or exceeds €25,000,000 (or its equivalent in any other currency or currencies); or  

(d) Insolvency etc:  (i) the Issuer or any of its Material Subsidiaries is insolvent or bankrupt or unable to pay 
its debts, or is declared or a voluntary request has been submitted to a relevant court for the declaration 
of insolvency or bankruptcy, (ii) an administrator or liquidator of the Issuer or of the whole or any part 
of the undertaking, assets and revenues of the Issuer is appointed (or application for any such 
appointment is made), or (iii) the Issuer takes any action for a readjustment or deferment of any of its 
obligations or makes a general assignment or an arrangement or composition with or for the benefit of 
its creditors or declares a moratorium in respect of any of its Indebtedness or any guarantee of any 
Indebtedness given by it; or 

(e) Winding up etc:  an order is made or an effective resolution passed for the winding-up or dissolution of 
the Issuer or any of its Material Subsidiaries, or the Issuer or any of its Material Subsidiaries ceases or 
threatens to cease to carry on all or substantially all of its business or operations, except for the purpose 
of and followed by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms 
approved by an Extraordinary Resolution of the Noteholders; or 

(f) Distress: a distress, attachment, execution or other legal process for an amount equal to or in excess of 
€25,000,000 (or its equivalent in any other currency or currencies) is levied, enforced or sued out on or 
against any part of the property, assets or revenues of the Issuer or any of its Material Subsidiaries and is 
not discharged or stayed within 30 days; or 

(g) Enforcement of charges: any mortgage, charge, pledge, lien or other encumbrance present or future 
securing an amount equal to or in excess of €25,000,000 (or its equivalent in any other currency or 
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currencies), created or assumed by the Issuer or any of its Material Subsidiaries becomes enforceable or 
any step is taken to enforce it (including by the taking of possession or the appointment of a receiver, 
administrative receiver, administrator, manager or other similar person); or 

(h) Suspension: the Issuer or any of its Material Subsidiaries stops, suspends or threatens publicly to stop or 
suspend payment of all or a material part of (or of a particular type of) its debts, proposes or makes a 
general assignment or an arrangement or composition with or for the benefit of the relevant creditors in 
respect of any of such debts or a moratorium is agreed or declared or comes into effect in respect of or 
affecting all or any part of (or of a particular type of) the debts of the Issuer or any of its Material 
Subsidiaries; or 

(i) Illegality: it is or becomes unlawful for the Issuer to perform or comply with any one or more of its 
obligations under or in respect of any of the Notes; or 

(j) Analogous event:  any event occurs which under the laws of the Kingdom of Spain has a similar effect 
to any of the events referred to in the foregoing paragraphs of this Condition 11, 

then any Noteholder of the relevant Series in respect of such Notes may, by written notice to the Issuer, 
declare that such Notes or Note (as the case may be) and (if the Notes or Note are or is interest-bearing) 
all interest then accrued but unpaid on such Notes or Note (as the case may be) shall be forthwith due 
and payable, whereupon the same shall (to the extent permitted by applicable Spanish law) become 
immediately due and payable at its Early Termination Amount, together with all interest accrued thereon 
without presentment, demand, protest or other notice of any kind, all of which the Issuer will expressly 
waive, anything contained in such Notes to the contrary. 

Law 22/2003 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 (if the insolvency proceeding is declared 
as abridged, the term to report may be reduced to fifteen days) in the Spanish Official Gazette (Boletín 
Oficial del Estado), (ii) actions deemed detrimental for the insolvent estate of the insolvency debtor 
carried out during the two year period preceding the date of its declaration of insolvency may be 
rescinded, (iii) provisions in a contract granting one party the right to terminate by reason only of the 
other's insolvency may not be enforceable, and (iv) 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 as from the date of the declaration of insolvency and any amount of interest accrued up to 
such date and unpaid (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. 

12. Prescription 

Claims for principal shall become void unless the relevant Notes are presented for payment within ten 
years of the appropriate Relevant Date.  Claims for interest shall become void unless the relevant 
Coupons are presented for payment within five years of the appropriate Relevant Date. 

13. Replacement of Notes and Coupons 

If any Note or Coupon is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the 
Specified Office of the Fiscal Agent (and, if the Notes are then admitted to listing, trading and/or 
quotation by any competent authority, stock exchange and/or quotation system which requires the 
appointment of a Paying Agent in any particular place, the Paying Agent having its Specified Office in 
the place required by such competent authority, stock exchange and/or quotation system), subject to all 
applicable laws and competent authority, stock exchange and/or quotation system requirements, upon 
payment by the claimant of the expenses incurred in connection with such replacement and on such 
terms as to evidence, security, indemnity and otherwise as the Issuer may reasonably require.  Mutilated 
or defaced Notes or Coupons must be surrendered before replacements will be issued. 

14. Agents 

In acting under the Agency Agreement and in connection with the Notes and the Coupons, the Paying 
Agents act solely as agents of the Issuer and do not assume any obligations towards or relationship of 
agency or trust for or with any of the Noteholders or Couponholders. 
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The initial Paying Agents and their initial Specified Offices are listed below.  The initial Calculation 
Agent (if any) is specified in the relevant Final Terms.  The Issuer reserves the right at any time to vary 
or terminate the appointment of any Paying Agent and to appoint a successor fiscal agent or Calculation 
Agent and additional or successor paying agents; provided, however, that:  

(a) the Issuer shall at all times maintain a Fiscal Agent; and 

(b) the Issuer shall at all times maintain a paying agent in an EU member state that will not be 
obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC; and 

(c) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times 
maintain a Calculation Agent; and 

(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any 
competent authority, stock exchange and/or quotation system which requires the appointment of 
a Paying Agent in any particular place, the Issuer shall maintain a Paying Agent having its 
Specified Office in the place required by such competent authority, stock exchange and/or 
quotation system. 

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be given 
to the Noteholders. 

15. Meetings of Noteholders; Modification and Waiver 

(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of 
Noteholders to consider matters relating to the Notes, including the modification of any provision of 
these Conditions.  Any such modification may be made if sanctioned by an Extraordinary Resolution.  
Such a meeting may be convened by the Issuer and shall be convened by it upon the request in writing 
of Noteholders holding not less than one-tenth of the aggregate principal amount of the outstanding 
Notes.  The quorum at any meeting convened to vote on an Extraordinary Resolution will be two or 
more persons holding or representing one more than half of the aggregate principal amount of the 
outstanding Notes or, at any adjourned meeting, two or more persons being or representing Noteholders 
whatever the principal amount of the Notes held or represented; provided, however, that Reserved 
Matters may only be sanctioned by an Extraordinary Resolution passed at a meeting of Noteholders at 
which two or more Persons holding or representing not less than three-quarters or, at any adjourned 
meeting, one quarter of the aggregate principal amount of the outstanding Notes form a quorum.  Any 
Extraordinary Resolution duly passed at any such meeting shall be binding on all the Noteholders and 
Couponholders, whether present or not. 

In addition, a resolution in writing signed by or on behalf of all Noteholders who for the time being are 
entitled to receive notice of a meeting of Noteholders will take effect as if it were an Extraordinary 
Resolution.  Such a resolution in writing may be contained in one document or several documents in the 
same form, each signed by or on behalf of one or more Noteholders. 

(b) Modification:  The Notes, these Conditions and the Deed of Covenant may be amended without the 
consent of the Noteholders or the Couponholders to correct a manifest error.  In addition, the parties to 
the Agency Agreement may agree to modify any provision thereof, but the Issuer shall not agree, 
without the consent of the Noteholders, to any such modification unless it is of a formal, minor or 
technical nature, it is made to correct a manifest error or it is, in the opinion of such parties, not 
materially prejudicial to the interests of the Noteholders. 

16. Further Issues 

The Issuer may from time to time, without the consent of the Noteholders or the Couponholders, create 
and issue further notes having the same terms and conditions as the Notes in all respects (or in all 
respects except for the first payment of interest) so as to form a single series with the Notes. 

17. Notices 

Notices to the Noteholders shall be valid if published in a leading English language daily newspaper 
published in London (which is expected to be the Financial Times) and, if the Notes are admitted to 
trading on the Irish Stock Exchange and it is a requirement of applicable law or regulations, a leading 
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newspaper having general circulation in Ireland or published on the website of the Irish Stock Exchange 
or, in either case, if such publication is not practicable, in a leading English language daily newspaper 
having general circulation in Europe.  Any such notice shall be deemed to have been given on the date 
of first publication (or if required to be published in more than one newspaper, on the first date on which 
publication shall have been made in all the required newspapers).  Couponholders shall be deemed for 
all purposes to have notice of the contents of any notice given to the Noteholders. 

Notwithstanding the above, while all the Notes are represented by a Permanent Global Note (or by a 
Permanent Global Note and/or a Temporary Global Note) and the Permanent Global Note is (or the 
Permanent Global Note and/or the Temporary Global Note are) deposited with a depositary or a 
common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing 
system or a common safekeeper, notices to Noteholders may be given by delivery of the relevant notice 
to Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system and, in any 
case, such notices shall be deemed to have been given to the Noteholders in accordance with this 
Condition on the date of delivery to Euroclear and/or Clearstream, Luxembourg and/or any other 
relevant clearing system, except that, for so long as such Notes are admitted to trading on the Irish Stock 
Exchange and it is a requirement of applicable law or regulations, such notices shall also be published in 
a leading newspaper having general circulation in London (which is expected to be the Financial Times) 
or published on the website of the Irish Stock Exchange. 

18. Currency Indemnity 

If any sum due from the Issuer in respect of the Notes or the Coupons or any order or judgment given or 
made in relation thereto has to be converted from the currency (the "first currency") in which the same 
is payable under these Conditions or such order or judgment into another currency (the "second 
currency") for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining an 
order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or made in 
relation to the Notes, the Issuer shall indemnify each Noteholder, on the written demand of such 
Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the Fiscal 
Agent, against any loss suffered as a result of any discrepancy between (i) the rate of exchange used for 
such purpose to convert the sum in question from the first currency into the second currency and (ii) the 
rate or rates of exchange at which such Noteholder may in the ordinary course of business purchase the 
first currency with the second currency upon receipt of a sum paid to it in satisfaction, in whole or in 
part, of any such order, judgment, claim or proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a 
separate and independent cause of action. 

19. Rounding 

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these 
Conditions or the relevant Final Terms), (a) all percentages resulting from such calculations will be 
rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 per 
cent. being rounded up to 0.00001 per cent.), (b) all United States dollar amounts used in or resulting 
from such calculations will be rounded to the nearest cent (with one half cent being rounded up), (c) all 
Japanese Yen amounts used in or resulting from such calculations will be rounded downwards to the 
next lower whole Japanese Yen amount, and (d) all amounts denominated in any other currency used in 
or resulting from such calculations will be rounded to the nearest two decimal places in such currency, 
with 0.005 being rounded upwards. 

20. Governing Law and Jurisdiction 

(a) Governing law:  The Notes and any non-contractual obligations arising out of or in connection with the 
Notes are governed by English law.  Condition 4 (Status) is governed by Spanish law. 

(b) English courts:  The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute") 
arising out of or in connection with the Notes (including any non-contractual obligation arising out of or 
in connection with the Notes). 

(c) Appropriate forum:  The Issuer agrees that the courts of England are the most appropriate and 
convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary. 

 - 47 -  
 



 

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

(e) Service of process:  The Issuer agrees that the documents which start any Proceedings and any other 
documents required to be served in relation to those Proceedings may be served on it by being delivered 
to Law Debenture Corporate Services Limited at Fifth Floor, 100 Wood Street, London EC2V 7EX, or 
to such other person with an address in England or Wales and/or at such other address in England or 
Wales as the Issuer may specify by notice in writing to the Noteholders.  Nothing in this paragraph shall 
affect the right of any Noteholder to serve process in any other manner permitted by law.  This 
Condition applies to Proceedings in England and to Proceedings elsewhere. 
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FORM OF FINAL TERMS 

Set out below is the form of Final Terms in respect of each Tranche of Notes, duly completed to reflect the 
particular terms of the relevant Notes and their issue. Text in this section appearing in italics does not form part 
of the form of the Final Terms but denotes directions for completing the Final Terms. 

Final Terms dated [•] 

ACS, Actividades de Construcción y Servicios, S.A. 
Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes] 

€1,500,000,000 
[Euro Medium Term Note Programme] 

 

PART A – CONTRACTUAL TERMS 

[Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the "Conditions") 
set forth in the Base Prospectus dated 9 May 2016 [and the supplemental Base Prospectus dated [•]] which 
[together] constitute[s] a base prospectus (the "Base Prospectus") for the purposes of the Prospectus Directive.  
This document constitutes the Final Terms of the Notes described herein for the purposes of Article 5.4 of the 
Prospectus Directive and must be read in conjunction with the Base Prospectus.] 

[Terms used herein shall be deemed to be defined as such for the purposes of the [2015/2014] Conditions (the 
"Conditions") incorporated by reference in the Base Prospectus dated 9 May 2016. This document constitutes 
the Final Terms relating to the issue of Notes described herein for the purposes of Article 5.4 of Directive 
2003/71/EC (the "Prospectus Directive") and must be read in conjunction with the Base Prospectus dated 9 
May 2016 [and the supplemental Base Prospectus dated [•]] which [together] constitute[s] a base prospectus (the 
"Base Prospectus") for the purposes the Prospectus Directive, save in respect of the Conditions which are set 
forth in the base prospectus dated [21 July 2015/1 July 2014] and are incorporated by reference in the Base 
Prospectus.] 

Full information on the Issuer and the offer of the Notes is only available on the basis of the combination of 
these Final Terms and the Base Prospectus. The Base Prospectus [is] [are] available for viewing on the website 
of the Irish Stock Exchange at www.ise.ie [and] during normal business hours at [address] [and copies may be 
obtained from [address]].  

For the purposes of this provision, the expression "Prospectus Directive" means Directive 2003/71/EC (and 
amendments thereto, including the 2010 PD Amending Directive) and the expression "2010 PD Amending 
Directive" means Directive 2010/73/EU provided, however, that all references in this document to the 
"Prospectus Directive" in relation to any Member State of the European Economic Area refer to Directive 
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in 
the relevant Member State), and includes any relevant implementing measure in the relevant Member State.2 

[Include whichever of the following apply or specify as "Not Applicable" (N/A). Note that the numbering should 
remain as set out below, even if "Not Applicable" is indicated for individual paragraphs (in which case the sub-
paragraphs of the paragraphs which are not applicable can be deleted). Italics denote guidance for completing 
the Final Terms.] 

1.  Issuer: ACS, Actividades de Construcción y Servicios, S.A. 

2.  [(i) Series Number:] [•] 

 [(ii) Tranche Number: [•] 

 [(iii) Date on which the Notes 
become fungible: 

[Not Applicable/The Notes shall be consolidated, form a 
single series and be interchangeable for trading purposes 
with the [•] on [[•]/the Issue Date/exchange of the Temporary 
Global Note for interests in the Permanent Global Note, as 

2 When preparing Final Terms prepared in relation to an issuance of Notes to be listed on a non-regulated 
market, Prospectus Directive references are to be removed. 

 - 49 -  
 

                                                           



 

referred to in paragraph [20] below [which is expected to 
occur on or about [•]].] 

3.  Specified Currency or Currencies: [•] 

4.  Aggregate Nominal Amount: [•] 

 [(i)] [Series]: [•] 

 [(ii) Tranche: [•]] 

5.  Issue Price: [•] per cent. of the Aggregate Nominal Amount [plus accrued 
interest from [•] 

6.  (i) Specified Denominations: [•] 

 (ii) Calculation Amount: [•] 

7.  (i) Issue Date: [•] 

 (ii) Interest Commencement 
Date: 

[[•]/Issue Date/Not Applicable] 

8.  Maturity Date: [Specify date or (for Floating Rate Notes) Interest Payment 
Date falling in or nearest to the relevant month and year] 

9.  Interest Basis: [[•] per cent. Fixed Rate] 

  [•] month [EURIBOR/LIBOR]+/– [•] per cent. Floating 
Rate] 

  (see paragraph [14/15] below) 

10.  Redemption/Payment Basis: Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the Maturity Date 
at [•]/[100] per cent. of their nominal amount. 

11.  Change of Interest or 
Redemption/Payment Basis: 

[Specify the date when any fixed to floating rate change 
occurs or refer to paragraphs 14 and 15 below and identify 
there/Not Applicable] 

12.  Put/Call Options: [Investor Put] 

  [Issuer Call] 

[Change of Control Put] 

  [See paragraph 16/17  below)] 

13.  [(i)] Status of the Notes: Senior 

 [(ii)] [Date [Board] approval for 
issuance of Notes] obtained: 

[•] 

(N.B Only relevant where Board (or similar) authorisation is 
required for the particular tranche of Notes) 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

14.  Fixed Rate Note Provisions [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-paragraphs of 
this paragraph) 
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 (i) Rate[(s)] of Interest: [•] per cent. per annum payable in arrear on each Interest 
Payment Date 

 (ii) Interest Payment Date(s): [•] in each year 

 (iii) Fixed Coupon Amount[(s)]: [•] per Calculation Amount 

 (iv) Broken amount(s): [•] per Calculation Amount, payable on the Interest Payment 
Date falling [in/on] [•] 

 (v) Day Count Fraction: [Actual/Actual (ICMA/ISDA) / Actual/365 (Fixed) / 
Actual/360 / 30/360 / 30E/360 / Eurobond Basis] 

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

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

 (i) Specified Period: [•] 

(Specified Period and Specified Interest Payment Dates are 
alternatives. A Specified Period, rather than Specified 
Interest Payment Dates, will only be relevant if the Business 
Day Convention is the FRN Convention, Floating Rate 
Convention or Eurodollar Convention. Otherwise, insert 
"Not Applicable") 

 (ii) Specified Interest Payment 
Dates: 

[•] 

(Specified Period and Specified Interest Payment Dates are 
alternatives.  If the Business Day Convention is the FRN 
Convention, Floating Rate Convention or Eurodollar 
Convention, insert "Not Applicable") 

 (iii) [First Interest Payment 
Date]: 

[•] 

 (iv) Business Day Convention: [Floating Rate Convention/Following Business Day 
Convention/ Modified Following Business Day Convention/ 
Preceding Business Day Convention] 

 (v) Additional Business 
Centre(s): 

[Not Applicable/[•]] 

 (vi) Manner in which the Rate(s) 
of Interest is/are to be 
determined: 

[Screen Rate Determination/ISDA Determination] 

 (vii) Party responsible for 
calculating the Rate(s) of 
Interest and/or Interest 
Amount(s) (if not the [Fiscal 
Agent]): 

[•] shall be the Calculation Agent 

 (viii) Screen Rate Determination:  

 •             Reference Banks: [•] 

 • Reference Rate: [EURIBOR/LIBOR] 

 • Interest 
Determination 

[•] 
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Date(s): 

 • Relevant Screen 
Page: 

[•] 

 • Relevant Time: [•] 

 • Relevant Financial 
Centre: 

[•] 

 (ix) ISDA Determination:  

 • Floating Rate 
Option: 

[•] 

 • Designated 
Maturity: 

[•] 

 • Reset Date: [•] 

 [• ISDA Definitions: [2006] 

 (x) Linear Interpolation  Not Applicable/Applicable – the Rate of Interest for the 
[long/short] [first/last] Interest Period shall be calculated 
using Linear Interpolation (specify for each short or long 
interest period) 

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

 (xii) Minimum Rate of Interest: [•] per cent. per annum 

 (xiii) Maximum Rate of Interest: [•] per cent. per annum 

 (xiv) Day Count Fraction: [Actual/Actual (ICMA/ISDA) / Actual/365 (Fixed) / 
Actual/360 / 30/360 / 30E/360 / Eurobond Basis] 

PROVISIONS RELATING TO REDEMPTION 

16.  Call Option [Applicable/Not Applicable] 

 (i) Optional Redemption 
Date(s): 

[•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[•] per Calculation Amount 

 (iii) If redeemable in part:  

 (a) Minimum 
Redemption 
Amount: 

[•] per Calculation Amount 

 (b) Maximum 
Redemption 
Amount 

[•] per Calculation Amount 

 (iv) Notice period: [•] 

17.  Put Option [Applicable/Not Applicable] 

(If not applicable, delete the remaining sub-paragraphs of 
this paragraph) 
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 (i) Optional Redemption 
Date(s): 

[•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[•] per Calculation Amount 

 (iii) Notice period: [•] 

18.  Final Redemption Amount of each 
Note  

[•] per Calculation Amount 

19.  Redemption Amount  

 Redemption Amount(s) per 
Calculation Amount payable on 
redemption for taxation reasons or on 
event of default or other early 
redemption: 

[•]/[Not Applicable] 

 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

20.  Form of Notes: Bearer Notes: 

  [Temporary Global Note exchangeable for a Permanent 
Global Note which is exchangeable for Definitive Notes in 
the limited circumstances specified in the Permanent Global 
Note] 

  [Temporary Global Note exchangeable for Definitive Notes 
on [•] days' notice] 

  [Permanent Global Note exchangeable for Definitive Notes 
in the limited circumstances specified in the Permanent 
Global Note]  

   

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

22.  Additional Financial Centre(s): [Not Applicable/give details. Note that this paragraph 
relates to the date of payment, and not the end dates of 
interest periods for the purposes of calculating the amount of 
interest, to which sub-paragraph 15(v) relates] 

23.  Talons for future Coupons to be 
attached to Definitive Notes (and 
dates on which such Talons mature): 

[Yes/No. As the Notes have more than 27 coupon payments, 
talons may be required if, on exchange into definitive form, 
more than 27 coupon payments are left.] 

24.  Commissioner: [•] [Insert name of temporary commissioner in case of 
fungible issuances, if applicable]/[Not applicable] 

THIRD PARTY INFORMATION 

[Relevant third party information] has been extracted from [specify source]. [The Issuer confirms that such 
information has been accurately reproduced and that, so far as it is aware, and is able to ascertain from 
information published by [specify source], no facts have been omitted which would render the reproduced 
information inaccurate or misleading.] 

Signed on behalf of  
ACS, ACTIVIDADES DE CONSTRUCCIÓN Y SERVICIOS, S.A.: 

By: ............................................ 
Duly authorised 
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PART B – OTHER INFORMATION 

1. LISTING AND ADMISSION TO 
TRADING  

(i) Admission to Listing: 

 

[Application [has been/is expected to be] made by 
the Issuer (or on its behalf) for the Notes to be 
admitted to listing on [the Official List of the Irish 
Stock Exchange/[•]] with effect from [•].] 

  (ii) Admission to Trading: [Application [has been/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 the 
Irish Stock Exchange] with effect from [•]/Not 
Applicable.] 

(When documenting a fungible issue need to indicate 
that original Notes are already admitted to trading.) 

 (ii) Estimate of total expenses related 
to admission to trading: 

[•] 

2. INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER 

 (Need to include a description of any interest, including conflicting ones, that is material to the 
issue/offer, detailing the persons involved and the nature of the interest. May be satisfied by the 
inclusion of the statement below:) 

[Save for any fees payable to the [Managers/Dealers], so far as the Issuer is aware, no person 
involved in the offer of the Notes has an interest material to the offer.  The [Managers/Dealers] and 
their affiliates have engaged, and may in the future engage, in investment banking and/or 
commercial banking transactions with, and may perform other services for, the Issuer and its 
affiliates in the ordinary course of business.  (Amend as appropriate if there are other interests)] 

[(When adding any other description, consideration should be given as to whether such matters 
described constitute "significant new factors" and consequently trigger the need for a supplement to 
the Prospectus under Article 16 of the Prospectus Directive.)] 

3. [Fixed Rate Notes only – YIELD  

 Indication of yield: [•] 

[The yield is calculated at the Issue Date on the basis 
of the Issue Price.  It is not an indication of future 
yield.] 

   

4. OPERATIONAL INFORMATION 

 ISIN: [•] 

 Common Code: [•] 

 Delivery: Delivery [against/free of] payment 

 Names and addresses of additional Paying 
Agent(s) (if any): 

[Not Applicable/[•]] 

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

[Yes. Note that the designation "yes" simply means 
that the Notes are intended upon issue to be 
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  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 intra day credit 
operations by the Eurosystem either upon issue or at 
any or all times during their life.  Such recognition 
will depend upon the ECB being satisfied that 
Eurosystem eligibility criteria have been met.]/  

[No. Whilst the designation is specified as "no" at 
the date of these Final Terms, should the Eurosystem 
eligibility criteria be amended in the future such that 
the Notes are capable of meeting them the Notes 
may then be deposited with one of the ICSDs as 
common safekeeper.  Note that this does not 
necessarily mean that the Notes will then be 
recognised as eligible collateral for Eurosystem 
monetary policy and intra day 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.] 

5. DISTRIBUTION  

 (i) Method of Distribution: [Syndicated/Non-syndicated] 

 (ii) If syndicated: 

(A) Names of Dealers 

 

[Not Applicable/give names] 

 (B) Stabilisation Manager(s), if any: [Not Applicable/give names] 

 (iii) If non-syndicated, name of Dealer: [Not Applicable/give names] 

 (iv) U.S. Selling Restrictions: [Reg S Compliance Category [1/2]; TEFRA 
C/TEFRA D] 
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM  

Clearing System Accountholders 

Each Global Note will be in bearer form.  Consequently, in relation to any Tranche of Notes represented 
by a Global Note, references in the Terms and Conditions of the Notes to "Noteholder" are references to 
the bearer of the relevant Global Note which, for so long as the Global Note is held by a depositary or a 
common depositary, in the case of a CGN, or a common safekeeper, in the case of an NGN for Euroclear 
and/or Clearstream, Luxembourg and/or any other relevant clearing system, will be that depositary or 
common depositary or, as the case may be, common safekeeper. 

Each of the persons shown in the records of Euroclear and/or Clearstream, Luxembourg and/or any other 
relevant clearing system as being entitled to an interest in a Global Note (each an "Accountholder") must 
look solely to Euroclear and/or Clearstream, Luxembourg and/or such other relevant clearing system (as 
the case may be) for such Accountholder's share of each payment made by the Issuer to the bearer of such 
Global Note and in relation to all other rights arising under the Global Note.  The extent to which, and the 
manner in which, Accountholders may exercise any rights arising under the Global Note will be 
determined by the respective rules and procedures of Euroclear and Clearstream, Luxembourg and any 
other relevant clearing system from time to time. For so long as the relevant Notes are represented by the 
Global Note, Accountholders shall have no claim directly against the Issuer in respect of payments due 
under the Notes and such obligations of the Issuer will be discharged by payment to the bearer of the 
Global Note. 

Conditions applicable to Global Notes 

Each Global Note will contain provisions which modify the Terms and Conditions of the Notes as they 
apply to the Global Note.  The following is a summary of certain of those provisions: 

Payments:  All payments in respect of the Global Note will be made against presentation and (in the case 
of payment of principal in full with all interest accrued thereon) surrender of the Global Note to or to the 
order of any Paying Agent and will be effective to satisfy and discharge the corresponding liabilities of 
the Issuer in respect of the Notes.  On each occasion on which a payment of principal or interest is made 
in respect of the Global Note, the Issuer shall procure that in respect of a CGN the payment is noted in a 
schedule thereto and in respect of an NGN the payment is entered pro rata in the records of Euroclear and 
Clearstream, Luxembourg. 

Payment Business Day :  In the case of a Global Note , shall be :  if the currency of payment is euro, any 
day which is a TARGET Settlement Day and a day on which dealings in foreign currencies may be 
carried on in each (if any) Additional Financial Centre; or, if the currency of payment is not euro, any day 
which is a day on which dealings in foreign currencies may be carried on in the Principal Financial Centre 
of the currency of payment and in each (if any) Additional Financial Centre. 

Exercise of put option:  In order to exercise the option contained in Condition 8(e) (Redemption at the 
option of Noteholders) the bearer of the Permanent Global Note must, within the period specified in the 
Conditions for the deposit of the relevant Note and put notice, give written notice of such exercise to the 
Fiscal Agent specifying the principal amount of Notes in respect of which such option is being exercised.  
Any such notice will be irrevocable and may not be withdrawn. 

Partial exercise of call option:  In connection with an exercise of the option contained in Condition 8(c) 
(Redemption at the option of the Issuer) in relation to some only of the Notes, the Permanent Global Note 
may be redeemed in part in the principal amount specified by the Issuer in accordance with the 
Conditions and the Notes to be redeemed will not be selected as provided in the Conditions but in 
accordance with the rules and procedures of Euroclear and Clearstream, Luxembourg (to be reflected in 
the records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction in principal 
amount, at their discretion). 

Notices:  Notwithstanding Condition 17 (Notices), while all the Notes are represented by a Permanent 
Global Note (or by a Permanent Global Note and/or a Temporary Global Note) and the Permanent Global 
Note is (or the Permanent Global Note and/or the Temporary Global Note are) deposited with a 
depositary or a common depositary for Euroclear and/or Clearstream, Luxembourg and/or any other 
relevant clearing system or a common safekeeper, notices to Noteholders may be given by delivery of the 
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relevant notice to Euroclear and/or Clearstream, Luxembourg and/or any other relevant clearing system 
and, in any case, such notices shall be deemed to have been given to the Noteholders in accordance with 
Condition 17 (Notices) on the date of delivery to Euroclear and/or Clearstream, Luxembourg and/or any 
other relevant clearing system, except that, for so long as such Notes are admitted to trading on the Irish 
Stock Exchange and it is a requirement of applicable law or regulations, such notices shall also be 
published in a leading newspaper having general circulation in London (which is expected to be the 
Financial Times) or published on the website of the Irish Stock Exchange. 
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DESCRIPTION OF THE ISSUER 

General Information 

ACS, Actividades de Construcción y Servicios, S.A. (the "Issuer" or "ACS") was incorporated in Spain 
on 13 October 1942 under the name Obras y Construcciones Industriales, S.A.  In 1993 it changed its 
name to OCP Construcciones, S.A. as a result of a merger with Construcciones Padrós, S.A.  In 1997, it 
adopted its current name as a result of a merger with Ginés Navarro Construcciones, S.A.  The Issuer is a 
publicly listed company (sociedad anónima cotizada) incorporated under the laws of the Kingdom of 
Spain and registered in the Mercantile Registry of Madrid in sheet M-30221. 

The Issuer's registered office is located at Avenida de Pío XII, 102, 28036, Madrid, Spain, with telephone 
number +34 91 343 9200. 

The Issuer operates under the commercial name "ACS". 

Group Structure 

The Issuer and its consolidated subsidiaries, its affiliates and joint ventures (collectively, the "Group") 
operate as a diversified group, both in terms of its geographic reach and the nature of its activities. As at 
31 December 2015, the Group was comprised of the Issuer, its 1,149 subsidiaries and its 408 affiliates 
and joint ventures.  For further information, see "Organisational Structure" below. 

The Group's Business 

General overview 

The Group is an engineering and contracting company that develops civil and industrial infrastructure 
projects and provides environmental and industrial services. 

The Group is one of the largest Spanish corporate groups operating in its field in terms of market 
capitalisation (source:  Factset DataBase, 1 March 2016), with over 25 years of experience. At the date of 
this Base Prospectus, the Group was active in five continents and over forty countries. 

The Group operates through three business units: 

• Construction and Concessions: the Construction and Concession Business Unit is focused on the 
design, construction, implementation, development and, in some cases, operation of civil works 
and infrastructure projects; 

• Environment: the Environment Business Unit is focused on providing waste management and 
treatment services, recycling and waste collection services and facilities management services 
for both public and private entities.  This business unit also provides municipal support services, 
such as park maintenance; and 

• Industrial Services:  the Industrial Services Business Unit is focused on developing, constructing, 
maintaining and operating energy supply and industrial infrastructure projects. 

In addition to the operating activity carried out by the Group through its business units, the Group 
engages in strategic investment activity, primarily through the purchase and sale of shares in listed 
companies. 

Construction and Concessions Business Unit 

Construction Business Sub-Unit 

In 2015, the Group's Construction Business Sub-Unit comprised one of the largest construction groups by 
revenue in Europe (source: Engineering News Record (Top Contractors 2015)) and engaged in the 
development of infrastructure projects worldwide. 

The principal Group companies operating within the Construction Business Sub-Unit are Hochtief, 
CIMIC Group "CIMIC" (formerly known as Leighton Holdings Limited) (Australia), Turner 
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Construction Company (America) ("Turner"), Flatiron Construction Corporation (America) ("Flatiron"), 
PolAqua, S.A. (Poland) and Iridium Concesiones de Infraestructuras, S.A. (a global firm with its 
registered office in Spain) ("Iridium"). 

The Construction Business Sub-Unit is divided into the following three areas of activity: 

Civil Engineering 

Through Hochtief, Dragados, S.A. ("Dragados") and other subsidiaries (including, Vías y 
Construcciones, S.A., Tecsa Empresa Constructora, S.A. and Drace Infraestructuras, S.A.), the Group 
participates in civil engineering projects, including the construction of motorways and highways, railways 
and water networks as well as maritime and port projects. Civil engineering works also include the 
development of specialised projects as part of concessions and operations outside Spain with demanding 
technical requirements. 

The Group's civil engineering business is the primary component of the international operations of the 
Construction Business Sub-Unit. 

Non-Residential Construction 

The activities of the non-residential construction business are focused primarily on public-private 
partnerships, such as the construction of cultural and sports facilities, healthcare facilities and hospitals, 
commercial buildings, education centres and buildings to house public administrations. In addition, this 
business engages in the refurbishment of buildings with special significance and the construction of 
commercial buildings. 

Residential Construction 

The Construction Business Sub-Unit has historically engaged in residential construction activity on an 
opportunistic basis.  In particular, the Group has been active in social housing developments for public 
authorities as well as construction projects for third parties whose complexity or size required the 
employment of significant resources. 

However, at the date of this Base Prospectus the Group is not engaged in any residential construction 
activity. 

Concessions Business Sub-Unit 

The Group is one of the leading concession operators and developers (primarily involving the 
development of transport concessions from project inception) in the world (source: Public Work 
Financing, October 2015).  As at 31 December 2015, the Group had a portfolio of 60 projects. 

The activities of the Concessions Business Sub-Unit are focused primarily on Iridium, which is the 
umbrella company for the active Group subsidiaries in this business sub-unit. Iridium has interests in 
companies operating under concession contracts, which mostly specialise in marketing concessions for 
transport infrastructure and public facilities. 

In addition, the Concessions Business Sub-Unit conducts activities such as project identification, bid 
preparation, contracting with regard to awarded projects, financing and developing the respective 
concessionaire companies, as well as managing, operating and implementing concessions in Spain and 
around the world. 

The types of projects in which the Concessions Business Sub-Unit is usually involved include: 

• Transport infrastructure: concessions over motorways, underground and overground railway 
lines; 

• Public facilities:  hospitals, prisons and other public facilities; and 

• Other activities: bus and train stations, and parking zones. 
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Environment Business Unit 

The environment business unit develops waste treatment and municipal services. 

Waste treatment activities include building and operating landfill sites and power generation plants, 
management of renewable sources of energy and combined heat and power generation, integrated waste 
management of hazardous, industrial and clinical waste, complete water cycle management as well as 
urban parks maintenance. 

Urban services activities include the collection of municipal solid waste, landscaping, street cleaning and 
other management services to municipalities. 

These activities are primarily performed by the Group's subsidiary Urbaser, S.A. ("Urbaser"). Urbaser 
manages facilities such as pre-treatment plants, waste incinerating plants, energy recovery plants, 
biomethanisation plants, composting facilities and waste dump degasification installations.  In addition, it 
develops other activities such as street cleaning, purification of urban waste water, city gardening and 
collection and treatment of hospital, industrial and demolition waste.  Furthermore, Urbaser also manages 
facilities focused on the water cycle such as industrial water purification, sewage operations, drinking 
water treatment and laboratory monitoring. 

Clece, S.A. ("CLECE") is an entity that specialises in staff management and resource optimisation, and 
has an extensive portfolio of activities which can be divided into three main areas: Social Services, 
Integrated Services, and Environmental Services. Integrated Services activities include services required 
for the optimum operation of properties for public or private use (maintenance of installations, cleaning 
and auxiliary services). Environmental Services include services such as gardening, reforestation, 
environmental recovery, educational activities, environmental disclosure and development of natural 
heritage sites. Social Services include care services for social groups with a dependent status, airport 
services and innovative activities such as social restoration and energy efficiency.  

Industrial Services Business Unit 

The activities of the industrial services business unit include the maintenance, development and operation 
of industrial infrastructure facilities and of energy infrastructure facilities. The Group operates a wide 
range of applied technologies from exploration and implementation of new projects to maintenance of 
industrial infrastructure facilities in the areas of energy, communication and control systems. 

The Group's activities in the Industrial Services Business Unit include: 

• Networks:  the maintenance of power, gas and water networks; 

• Specialised installations:  comprising the construction, installation and maintenance of high-
voltage networks, telecommunication systems, railway systems, electrical installations, 
mechanical assemblies and air-conditioning systems; 

• Control systems: comprising traffic and transport control systems and maintenance of public 
infrastructure facilities; and 

• Integrated projects: comprising major turnkey projects (in connection with electrical energy, 
crude oil and natural gas, technical solutions for industry and high-speed train systems) and 
renewable energy projects (by developing, constructing and operating wind farms and thermal 
solar power plants for industry). 

Historical Financial Information in Respect of the Group and its Business Units 

Comparative information 

The audited consolidated financial statements of the Issuer for the years ended 31 December 2014 and 31 
December 2015 were presented in accordance with International Financial Reporting Standards as 
adopted by the European Union (IFRS-EU).  
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Historical Financial Information in Respect of the Group 

The following table sets out certain key performance indicators of the Group as at and for the years ended 
31 December 2014 and 2015: 

 As at 31 December  

 2014 2015 
Variation 

2014 vs. 2015 

 (audited)  

 
(in millions of euro except earnings per share and 

percentages) 
Revenue (audited) ............................................................................  34,881 34,925 +0.13% 
Backlog1* ..........................................................................................  63,321 67,072 +5.92% 
Months .............................................................................................  22 23  
EBITDA2* ........................................................................................  2,466 2,306 -6.49% 
EBITDA Margin3* ............................................................................  7.1% 6.6%  
EBIT4* ..............................................................................................  1,598 1,439 -9.95% 
EBIT Margin5* ..................................................................................  4.6% 4.1%  
Profit attributable to the parent (audited) ..........................................  717 725 +1.12% 
EPS7* (audited) .................................................................................  €2.31 €2.35  
Cash flow from Operating Activities (audited) .................................  824 2,009 +143.81% 
Cash flows from Investments Activities ...........................................  (795) 395  
Payments due for investments ..........................................................  (2,310) (2,233) -3.33% 
 ______________________  
1 Backlog represents the orders and contracts which have already been agreed, but not yet completed. 
2 The EBITDA for any relevant period is the sum of Revenue, Changes in inventories of finished goods and work in progress, 

Capitalised expenses of in-house work on assets, Procurements, Other operating income, Staff costs, Other operating expenses, 
Impairment and gains on the disposal of non-current assets and Allocation of grants relating to non-financial assets and others. 

3 The EBITDA Margin is the division between EBITDA and Revenues. 
4 EBIT for any relevant period is the sum of Revenue, Changes in inventories of finished goods and work in progress, Capitalised 

expenses of in-house work on assets, Procurements, Other operating income, Staff costs, Other operating expenses, Impairment 
and gains on the disposal of non-current assets, Allocation of grants relating to non-financial assets and others and Depreciation 
and amortisation charge. 

5 The EBIT Margin is the division between EBIT and Revenues. 
7 Earnings per share (basic and diluted). 

Revenues for the year ended 31 December 2015 accounted for €34,925 million, an increase of 0.1% in 
comparison to the figure for the year ended 31 December 2014 (€34,881 million), with good 
performances in all operating activities and supported by the appreciation of the US Dollar against the 
Euro. As at 31 December 2015, international activity (total Group activity excluding Spain) accounted for 
€29,038 million (84.0% of total revenue), in comparison to €29,300 million (85.1% of total revenue) on 
31 December 2014. 

As at 31 December 2015, backlog accounted for €67,072 million, displaying an increase of 5.9% in the 
year ended 31 December 2015 when compared with the same period in 2014, and is likely to be as a 
consequence of increased contractual activity during that period and, as a result of the appreciation of the 
US Dollar relative to the Euro.   

EBITDA of the Group accounted for €2,306 million as at 31 December 2015, a decrease of 6.5% in 
comparison to 31 December 2014. This was as a result of the sale of renewable assets during 2015. 
Excluding the effect of the sale of renewable assets, EBITDA of the Group would have increased by 3.6% 
in the year ended 31 December 2015 in comparison to the figure as at 31 December 2014. 

As at 31 December 2015, EBIT accounted for €1,439 million, a decrease of 9.9% in comparison to the 
year ended 31 December 2014. Taking into account the aforementioned sale of renewable assets, EBIT 
would have increased by 5.8% in comparison to the figure of 31 December 2013, and EBIT margin would 
stand at 4.3%. 

As at 31 December 2015, the profit attributable to the parent amounted to €725 million, an increase of 
1.1% in comparison to the figure as at 31 December 2014. These figures reflect the impact of the 
restructuring process being carried out by the Group in its various areas of activity, particularly in 
construction, as well as the lower contribution from Industrial Services due to the sale of various 
renewable assets. They also reflect the reversion of various corporate provisions tied to different assets 
which have offset extraordinary restructuring costs. Thus, net recurrent profit stood at €691 million, 
without taking into consideration contributions from renewable assets sold in 2015. This represents a 
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growth of 13.1% mainly due to the operating evolution of HOCHTIEF after having completed its 
transformation and solid stability and commercial activity of the remaining entities comprising the Group 
despite adverse macro scenarios in various parts of the world in which the Group has operations. 

As at 31 December 2015, the total net debt of the Group amounted to €2,624 million, a decrease of 29.5% 
(€1,098 million) in comparison to the figure as at 31 December 2014. This positive development is 
mainly as a result of: 

(a) an increase in cash flow from operations, due to the sale of John Holland and various renewable 
assets as a result of which the Group incurs lower costs to its operating activities. There has been 
a significant operating improvement both in margins and in working capital management across 
all business units; and 

(b) a reduction in net investments of the Group. Operating CAPEX incurred an expenditure of €261 
million which represents a reduction of more than half compared to the previous year. This 
reduction on the operating investment requirement is mainly due to increased capacity and better 
management of mining equipment.  

Operating results 

The following table sets out certain operating results of the Group as at and for the years ended 31 
December 2014 and 2015: 

 Year ended 31 December  

 2014 2015 
Variation 

2014 vs. 2015 

   
 (in millions of euro except percentages) 

EBITDA ..............................................................................................  2,466 2,306 -6.49% 
EBITDA Margin1 ..............................................................................  7.1% 6.6%  

Depreciation and amortisation charge ..................................................  (824) (788) -4.37% 
Construction .....................................................................................  (622) (573) -7.88% 
Industrial Services ............................................................................  (56) (50) -10.71% 
Environment ......................................................................................  (145) (165) +13.79% 
Corporation ......................................................................................  (1) - - 

Losses on impairment and trade-related provision variation ................  (44) (79) +79.55% 
EBIT* ...................................................................................................  1,598 1,439 -9.95% 

EBIT Margin2* ..................................................................................  4.6% 4.1%  
 ______________________  
1 The EBITDA Margin is the division between EBITDA and Revenues. 
2 The EBIT Margin is the division between EBIT and Revenues. 

As at 31 December 2015, EBITDA of the Group had decreased by 6.5% in comparison with EBITDA as 
at 31 December 2014. However, discounting the effect from the disposal of various renewable assets, 
EBITDA would have increased up to 3.6% in comparable terms. EBIT calculations are also impacted by 
such disposal, and would have grown by 5.8% if the disposal of renewable assets contribution for both 
years had not been taken into account.    

Revenues per geographical zone 

The following table contains information regarding revenues per geographical zone as at and for the years 
ended 31 December 2014 and 2015. Sales are allocated to a specific geographical zone based on the 
criteria of the country in which works and services are delivered, regardless of the company which 
performs such work or provides such service (revenues are allocated depending on the country of 
residence of the customer): 

 Year ended 31 December  

 2014 % 2015 % 
Variation 

2014 vs. 2015 

 (unaudited)  (unaudited)   
 (figures in millions of euro except percentages)* 
Spain ..............................................................  5,581 16.0% 5,887 16.9% +5.5% 
Rest of Europe ...............................................  3,381 9.7% 2,946 8.4% -12.9% 
America .........................................................  13,692 39.2% 16,175 46.3% +18.1% 
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 Year ended 31 December  

 2014 % 2015 % 
Variation 

2014 vs. 2015 

 (unaudited)  (unaudited)   
 (figures in millions of euro except percentages)* 
Asia Pacific (including Australia) ..................  11,960 34.3% 9,733 27.9% -18.6% 
Africa .............................................................  267 0.8% 184 0.5% -31.1% 

TOTAL .........................................................  34,881  34,925  +0.1% 

 ______________________  
* Please note that the transactions performed between the different business units have been eliminated 

Revenues by geographical zone demonstrate the Group's diverse income sources, with America 
representing 46.3% of sales, Asia Pacific 27.9%, Spain 16.9% and the rest of Europe 8.4% in the twelve 
months ended 31 December 2015.   

The following table shows the division of work geographically between different business units: 

 Construction Industrial Services Environment Corporate and other  

 
Year ended 

31 December  
Year ended 

31 December  
Year ended 

31 December  
Year ended 

31 December 
 

 2014 2015 

Variation 
2014 vs. 

2015 2014 2015 

Variation 
2014 vs. 

2015 2014 2015 

Variation 
2014 vs. 

2015 2014 2015 

Variation 
2014 vs. 

2015 

 (unaudited)  (unaudited)  (unaudited)  (unaudited)  
 (in millions of euro except for percentages) 
Spain ..................   1,415 1,368 -3.32% 2,466 2,166 -12.17% 1,728 2,388 +38.19% (28) (35) 25.00% 
Rest of Europe ...   2,604 2,203 -15.40% 482 428 -11-20% 296 316 +6.76% (1) (1) 0.00% 
America .............   10,283 12,648 +23.00% 3,126 3,112 -0.45% 283 416 +47.00% - (1) 0.00% 
Asia Pacific........   11,517 9,099 -21.00% 443 633 +42.89% - - - - 1 9.00% 
Africa .................   1 1 - 233 162 -30.47% 31 19 -38.71% 2 2 0.00% 

TOTAL .............   25,820 25,319 -1.94% 6,750 6,501 -3.69% 2,338 3,139 +34.26% (27) (34) 25.93% 

 
Construction activity in North America has grown as a result of currency tailwinds and recently awarded 
projects, especially in the US which saw a 23% growth. Additionally, South America has also 
experienced strong growth, particularly in countries such as Chile and Colombia. Conversely, operations 
in Europe and Asia Pacific produced negative growth rates due to the reorganisation of operating 
activities in Germany and a general downturn in the mining business. Spain experienced a smaller 
decrease of 3.3% which indicates a degree of stability after seven years of larger continuous declines. 

The Industrial Services activity in Spain suffered as a result of the disposal of renewable energy assets in 
the first quarter of 2015 and the reduction of domestic activity in EPC projects. America experienced 
growth stabilisation due to the termination of projects mainly in United States such as the Tonopah 
project. However, countries such as Peru, the Dominican Republic, Chile and Colombia continued to 
contribute with solid growth. The Middle East also displayed high growth (around 30%) due to the 
initiation of projects awarded to the Group in the region, mainly in Saudi Arabia. Both in Europe and in 
Africa the losses come as a result of the termination of large projects. 

Environmental operations increased its share in the Spanish market since 1 July 2014 due to the 
acquisition of CLECE. 
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Cash flows 

The following table sets out the net cash flows of the Group for the years ended 31 December 2014 and 
2015: 

 Year ended 31 December  

 2014 2015 Variation 2014 vs. 2015 

 (unaudited)   

 (in millions of euro except percentages) 

 TOTAL HOT* 
ACS ex 
HOT** TOTAL HOT* 

ACS ex 
HOT** TOTAL 

ACS ex 
HOT** 

Profit attributable to the parent ..........................  717 120 597 725 105 620   
Adjustments to net profit without cash flow ......  678 725 (47) 659 566 93   
Cash Flow from Operating Activities before 

Working Capital  .........................................  1,395 845 550 1,384 671 713 -0.79% +29.64% 
Changes in working capital ................................  (571) (89) (482) 625 465 160   
Cash flow from Operating Activities ..............  824 756 68 2,009 1,136 873 +143.81% n/a 
1. Payments due for investments ........................  (2,310) (1,367) (943) (2,233) (873) (1,360)   
2. Cash collected from disposals ........................  2,623 1,524 1,099 2,627 1,599 1,028   
Cash flow from Investing Activities ................  313 157 156 394 726 (332) +25.88% n/a 
1. Treasury stock acquisition......................... .....   (358) (48) (310) (507) (245) (262)   
2. Dividends paid and remuneration relating to 

other equity instrument ..................................  (318) (151) (167) (345) (156) (189)   
3. Other adjustment ...........................................  (11) (60) 49 9 (80) 89   
Other Cash Flows ..............................................  (687) (259) (428) (843) (481)  (362) n/a n/a 

Total Cash generated / (Consumed) ...............  450 654 (204) 1,560 1,381 179 n/a n/a 

 ______________________  
*   Hochtief. 
** Results of the Group excluding Hochtief. 

Cash flows from operating activities before working capital accounted for a cash inflow of €1,384 million 
for the year ended 31 December 2015, a decrease of 0.8% compared to the figure for the year ended 31 
December 2014 (€1,395 million). This reflects a positive evolution despite the tax implications on CIMIC 
and a lower contribution to operating activity due to the disposal of renewable assets in Spain and 
businesses in Australia. 

Operating working capital required a cash sum of €625 million, out of which €465 million came from 
Hochtief and €160 million came from the remainder of the Group. Net working capital increased its credit 
balance by €1,624 million. This positive evolution was mainly a result of the collection from the disposal 
of Australian businesses, namely John Holland and Leighton Services, both of which were agreed in 
December 2014 and collected during the first half of 2015 and, also, due to the transformation process 
carried out in the construction activities in Dragados and Industrial Services in Mexico. 

During this period the Group dedicated €507 million to the acquisition of treasury stock, both in ACS 
own shares to compensate the scrip dividend, and in HOCHTIEF's own shares as part of its buyback plan. 

Additionally the Group paid €345 million in cash of net dividends, out of which €155 million are for ACS 
shareholders, €49 million for the dividends for minority shareholders in HOCHTIEF AG, and the rest for 
minorities in CIMIC, Dragados and other subsidiaries. 

Operating Investments and Disposals 

The Group's total and net investments for the twelve months ended 31 December 2015 are summarised in 
the following table: 

 
Operational 

Capex 
Investments 
in Projects 

Total 
Investments 

Operating 
Disposals 

Financial 
Disposals 

Total  
Disposals 

Net 
Investments 

 (unaudited) 

 (figures in millions of euro) 

Construction ............  354  674  1.028  (157)  (834)  (991)  37  
Dragados ...................  69  23  92  (22)  (16)  (38)  54  
Hochtief .....................  285  582  867  (135)  (563)  (698)  169  
Iridium .......................  -  69  69  -  (255)  (255)  (186)  
Environmental 

Services .................  124  44  168  (9)  (4)  (13)  155  
Industrial Services ...  29  683  712  (6)  (824)  (830)  (118)  
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Operational 

Capex 
Investments 
in Projects 

Total 
Investments 

Operating 
Disposals 

Financial 
Disposals 

Total  
Disposals 

Net 
Investments 

 (unaudited) 

 (figures in millions of euro) 

Corporation & 
Others ................. 1 319 320 - - - 320 

TOTAL ................. 508  1.720  2.228  (172)  (1.662)  (1.834)  394  

 
Total investments across the Group amounted to €2,228 million, whilst disposals accounted for €1,834 
million. 

Operational investments in Construction activity are related mainly to the acquisition of machinery for 
mining contracts entered into by CIMIC (€111 million net from operating disposals), which is a 
significant reduction due to the downturn in mining activity and more efficient management of resources.  

Concessional projects and financial investments in Construction required €674 million, which include, to 
a large extent, the investments from Iridium and HOCHTIEF. The financial divestments in construction 
mainly correspond to asset disposals from HOCHTIEF in Asia-Pacific and Europe and the sale of 
concessional assets by Iridium such as line 9 (segment II) of Barcelona’s underground, Majadahonda 
Hospital and the A-30 highway in Canada. 

Net disposals in Industrial Services accounted for €119 million, which approximately corresponds to the 
figure attributed to the sale of various energy assets. This amount is the result of the sale of 75% of Saeta 
Yield in an initial public offering ("IPO") on 15 February 2015, the capital increase of €200 million 
undertaken at the same time and the sale of a 50% stake in a company which develops energy projects 
(Bow Power) for Global Infrastructure Partners ("GIP"), to whom the Group sold two wind parks during 
the third quarter of 2015. Additionally, the Group has disposed of two transmission lines in Brazil.  

In addition, the Group invested €360 million in various energy projects, particularly in renewable assets 
in America. 

In relation to Environmental Services, the Group invested €124 million in the maintenance of CAPEX 
and €44 million in concessional assets, mainly in the Essex Treatment Plant in the UK. 

Net debt 

The following table sets out the Group's net debt by business unit as at 31 December 2015: 

 Construction Environment 
Industrial 
Services 

Corporation 
and 

adjustments ACS Group 

 (unaudited) (audited) 

 (figures in millions of euro) 

Bank borrowings, debt instruments, 
and other marketing securities..........  3.685 1.261 1.078 3.881 9.905 

Non-current instruments  .............................  2.923 924 276 2.561 6.684 
Current instruments......................................  762 337 802 1.320 3.221 
Other financial liabilities  ..........................  312 40 105 (158) 299 
Non-current instruments  .............................  120 (1) 94 (1) 212 
Current instruments .....................................  192 41 11 (157) 87 
Companies receivables, current financial 

assets, cash and cash equivalent  ...........  (5.050) (505) (1.904) (662) (8.121) 
Group Companies long term receivables .....  (1) - - 1 - 
Long term cash collateral deposits (5) - - (1) (6) 
Other current financial assets  ......................  (1.003) (277) (371) (660) (2.311) 
Cash and cash equivalents  ...........................  (4.041) (228) (1.533) (2) (5.804) 
Project finance with limited recours ....  204 320 17 - 541 
Non-current instruments ..............................  166 304 16 - 486 
Current instruments .................................  38 16 1 - 55 

TOTAL NET DEBT 2015 .....................  (849) 1.116 (704) 3.061 2.624 

 
The Group's total net debt at the end of the twelve-month period ended 31 December 2015 amounted to 
€2,624 million, a decrease of  29.5% in comparison to €3,722 million at 31 December 2014 (a decrease of 
€1,098 million). 
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Corporation's net debt for the year ended 31 December 2015 was €3,061 million, including €533 million 
derived from the issuance of bonds exchangeable for Iberdrola shares.  

The Group’s gross debt amounted to €10,632 million as at 31 December 2015 and has been reduced by 
over €1,600 million since the end of the previous period. The main financial instruments include the ACS 
Syndicated loan, signed in February 2015 with an outstanding value of €1,650 million maturing in 2020; 
a HOCHTIEF corporate bond amounting to €750 million maturing in 2020; Urbaser's syndicated loan 
amounting to €600 million maturing in 2020; an ACS corporate bond for the amount of €500 million 
maturing in 2020; and two HOCHTIEF corporate bonds amounting to €500 million each maturing in 
2017 and 2019 respectively. 

The cash balance at closing amounted to €8,008 million and comprises €5,804 million of cash and 
equivalents and €2,205 million of Temporary Financial Investments which includes 90 million Iberdrola 
shares at market value under exchangeable bonds issued in 2013 and 2014 respectively, which shall be 
delivered to bondholders on redemption. 

The balance of factoring and securitisation at the end of the period amounted to €757 million. 

Equity 

The following table sets out the Group's equity as at 31 December 2014 and 2015: 

 Year ended 31 December  

 2014 2015 
Variation 2014 

vs. 2015 

 (audited)  
 (in millions of euro except for percentages) 
Shareholders' Equity .......................................................................  3,452 3,455 +0,09% 
Adjustments for changes in value ...................................................  (418) (34) -91,9% 
Non-controlling interests ................................................................  1,864 1,776 -4,7% 

Total Equity ..................................................................................  4,898 5,197 +6,1% 

 
Total Equity of ACS amounted to €5,197 million as at 31 December 2015. This figure included €3,455 
million of Shareholders Equity and represented an increase of 6.1% from Total Equity as at 31 December 
2014, such increase impacted by the treasury stock acquisition during this period and the increased stake 
in Hochtief. The Group distributed the interim dividends referred to in the 2014 results as approved in 
December 2014 and paid in February 2015 under a scrip dividend scheme. Additionally, a 
complementary dividend was paid in July 2015, as approved in an AGME held on 28 April 2015.  

The remaining balance of minority interests includes the equity participation of the Hochtief minority 
shareholders as well as minority shareholding interests of the German company in respect of CIMIC 
Holdings. 

The balance of Non-controlling interests as at 31 December 2015, amounting to €1,776 million, includes 
the equity participation of Hochtief minority shareholders, as well as minority interests included in 
Hochtief's balance sheet in respect of minority holdings in Leighton.  

Significant financial events in 2014 

On 12 December 2013 the Board of Directors approved the distribution of a dividend of €0.446 per share.  
This distribution was made in February 2014 using the scrip dividend system, whereby 49.5% of the 
holders of ACS chose to sell their rights to the Group, which resulted in the acquisition of 155,768,093 
rights for a total gross amount of €69.5 million. The remaining shareholders opted for the alternative in 
shares, for which 2,562,846 shares were issued that began trading on 26 February 2014. On 20 March 
2014, the same amount of shares held in the treasury stock was cancelled, resulting in the share capital of 
ACS being represented by 314,664,594 shares as at 31 March 2014.  

The Board of Directors proposed the distribution of a complementary dividend of €0.71 per share, also to 
be paid through a scrip dividend mechanism, in July 2014. This proposal was approved by the 
Shareholders' Annual General Meeting that took place on 29 May 2014. In this process, 40.89% of ACS's 
shareholders chose to sell their rights to ACS, resulting in a total gross payment of €91 million. 
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Additionally 3,875,019 shares were issued on 30 July 2014 for those shareholders that chose payment in 
shares, and were afterwards cancelled during the month of September. By the end of the reporting period 
the share capital was represented by 314,664,594 shares. 

On 31 January 2014, Hochtief sold 50% of its stake in Aurelis Real Estate GmbH & Co. KG as a step in 
its strategy to dispose of non-core assets.  

On 10 March 2014, the Australian company HOCHTIEF Australia Holding Ltd ("Hochtief Australia") 
(fully owned by Hochtief) announced a proportional offer over Cimic, in order to raise its stake from 
58.77% to a maximum of a 73.82%, for a price per share of AUS$22.50, not discounting the dividend if 
paid during the period of the bid. As a result of the offer, which closed on 9 May 2014, Hochtief held 
69.62% of the shares of Cimic via its subsidiary Hochtief Australia, an increase of 10.85 percentage 
points from the previous 58.77% stake. The outcome of the offer represented an acceptance level of more 
than 70%. Within the framework of this transaction, Hochtief invested approximately €577 million to buy 
37.49 million shares at a price of AUS$22.50 per share.   

On 27 March 2014, ACS Actividades Finance 2 B.V. (wholly-owned Dutch subsidiary of ACS) issued 
exchangeable bonds (the "Bonds") for shares in Iberdrola S.A., for a total amount of €405.6 million, with 
the following characteristics:  

(a) The Bonds, which were issued at par value, will mature on 27 March 2019 unless they are 
cancelled or redeemed in advance. The redemption price upon the Bonds' maturity will be 100% 
of their face value, unless previously exchanged;   

(b) The Bonds will accrue annual nominal fixed interest of 1.625%, payable every three months in 
arrear;   

(c) The Bonds can be exchanged, at the bondholders' discretion, for 63,187,412 existing ordinary 
shares in Iberdrola representing approximately 0.9914% of its share capital. However, as 
established in the terms and conditions of the Bonds, the Issuer may choose, when the 
bondholders exercise their exchange right, to deliver either the corresponding number of shares 
in Iberdrola, or cash, or a combination of both;   

(d) The exchange price of the Bonds is €6.419 per share in Iberdrola, which represents a premium of 
32.5% over the weighted average of the market price of such shares, as from the announcement 
of the issue, until the moment the exchange price is set. ACS will have the option, on or after 17 
April 2017 (3 years and 21 days as from closing date), to redeem the Bonds in advance at par 
value, if the market price of the shares in Iberdrola exceeds 130% of the exchange price in force 
during at least 20 trading days out of any consecutive period of 30 trading days;  

(e) The bondholders will have the right to request the issuer to redeem their Bonds for an amount 
equal to the sum of their face value and the accrued interest on 27 March 2017 (3 years as from 
the closing date); and in case a Change of Control (as defined in the terms and conditions of the 
Bonds) of ACS takes place. 

(f) On 9 December 2014 ACS announced the offer of an incentive in cash to all bondholders of the 
bonds issued by ACS Actividades Finance B.V. on 4 October 2013 due 2018, and the Bonds 
described above, with an anticipated redemption amount of €593.8 million, broken down as 
follows:  

• €423.5 million of the outstanding amount of the bonds due to mature in 2018, for an 
incentive of €55.5 million; and 

• €170.3 million of the outstanding amount of the bonds due to mature in 2019, for an 
incentive of €30.7 million.  

On 31 December 2014, the Group held 88.9 million shares of Iberdrola on its balance sheet, pledged as a 
guarantee to bonds, the nominal amount of which accounts for €533 million. 

On 8 May 2014 Urbaser refinanced a syndicated loan of €506 million with 19 banks, both Spanish and 
international. The syndicated loan was extended by 3 years up to November 2017, and the capital has 
been enlarged to €600 million.  
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During 2014, Dragados acquired two companies in the US, Prince Contracting LLC (Florida) and JF 
White Contracting (Massachusetts), to reinforce its activity in North America. Combined, both companies 
invoiced €304 million in 2013 and incorporated €525 million of Backlog.  

On 24 June 2014 the listed holding company for industrial stakes, Corporación Financiera Alba, S.A., 
sold a 3.7% stake in the Issuer for €397.7 million (11.64 million shares at €34.17 per share), making it the 
second biggest shareholder in the Group with a holding of 11.3%. 

On 25 June 2014, Escal, an affiliate company of the Group, took the decision to relinquish the concession 
for the "Castor project", an exploitation of the subterranean natural gas storage facility named "Castor", 
granted via Royal Decree 855/2008, 16 May. Subsequently, in accordance with the provisions of the 
documentation signed on 30 July 2013 in relation to the issuance of a bond supporting the financing of 
the Castor project, and in accordance with the Ministry Order 3995/2006, 29 December, modified by 
Ministry Order 2805/2012, 27 December, and after obtaining the required authorisation, Escal granted the 
required document on 18 July 2014. 

Royal Law Decree 13/2014 published on 4 October 2014 ("RDL 13/2014"), approved the relinquishment 
of the concession for the "Castor project" (the exploitation of the subterranean natural gas storage facility 
named "Castor", granted via Royal Decree 855/2008, of 16 May 2014), and the hibernation of the 
relevant premises, the management of which had been assigned to Enagas Transporte, S.A.U. 

RDL 13/2014 also sets out the payment to be made to Escal by way of compensation for the investment 
made in the project (€1,350.7 million), paid on 11 November 2014. In addition, RDL 13/2014 sets out the 
compensation rights accrued (which include financial compensation and compensation to cover operating 
and maintenance costs incurred between the provisional operational start date and the date of publication 
of RDL 13/2014, as well as the operating and maintenance costs incurred since the publication of RDL 
13/2014) that will be paid according to the applicable legislation relevant to each claim. 

On 19 August 2014, the Group purchased a stake of approximately 25% of Clece from different funds 
managed by Mercapital Private Equity, thus leaving without effect all previous contracts and agreements 
signed with those funds in relation to Clece. Following this transaction, the Group now owns 100% of the 
capital in Clece with the corresponding change in Clece's consolidation method within the Group which 
will change from the current equity method to full consolidation. The total equity value taken into account 
for this transaction was €542 million. 

On 27 August 2014, Iridium reached a global agreement valued at €175.2 million that includes the sale of 
80% of its stake held in certain concessional assets including transfer stations in Madrid, El Hospital 
Universitario Puerta de Hierro in Majadahonda and Line 9 of Barcelona's underground system, as well as 
co-management agreements in other highway concessional assets in Spain where the Group holds a 
majority stake, incorporating in addition several acquisition rights executable at a later period. 

On 12 December 2014, Cimic announced an agreement to sell its subsidiary John Holland to China 
Communications Construction Company Ltd. The selling price reflected the company's enterprise value 
of 1,150 million Australian dollars, subject to adjustments and the approval by the competent regulatory 
bodies. Also on 17 December 2014, Cimic agreed to sell 50% of its services subsidiary to several funds 
which are subsidiaries of Apollo Global Management LLC, also subject to approval by the competent 
regulatory bodies. The selling price reflected an enterprise value for 100% of the company of 1,075 
million Australian dollars, subject to adjustments. Both transactions have resulted in a gain after tax of 
€409 million, which has been accounted for as net income from discontinued operations in 2014. 
Likewise, the ordinary contribution to the net profit of both businesses is accounted in the same account 
and amounts to €129 million.  

These transactions would reduce the Group's 2014 net debt by €822 million, being the difference between 
€1,108 million of the disposal (such funds being recorded as "Accounts receivable" (considered as lower 
net debt)), and €286 million that both companies held as net cash at the time of sale and which therefore 
has been deconsolidated in the balance sheet as at 31 December 2014.  

On 18 December 2014 the Board of Directors approved the distribution of a dividend of €0.45 per share. 
Its distribution, through a flexible dividend, was made during the month of February 2015. Pursuant to 
this process, 40.46% of the rights were acquired by ACS under the purchase commitment assumed by the 
company. For the remaining shareholders a total of 2,616,408 shares were issued on 24 February 2015, 
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which have been redeemed simultaneously, as approved at the Shareholders General Meeting of 29 May 
2014. 

Significant financial events in 2015 

On 21 January 2015 ACS reached an agreement with Global Infrastructure Partners for the sale of 49% of 
a newly created company which aims to develop energy assets and in which the renewable energy assets 
to be sold to Saeta Yield are included. 

On 13 February 2015 ACS entered into a financing agreement with a syndicate of banks comprising 43 
Spanish and foreign entities, for a total amount of €2,350 million, divided into two tranches (tranche A 
being a loan amounting to €1,650 million, and tranche B being a credit line amounting to €700 million) 
both of which mature on 13 February 2020. This was assigned to cancel the previously existing 
syndicated loan and three loans to finance the acquisition of shares in HOCHTIEF AG. 

Saeta Yield’s IPO took place on 16 February 2015. As a result of this transaction, ACS sold a 51% stake 
in the company. Additionally, under the agreements reached with GIP, ACS sold an additional stake of 
24% in Saeta Yield. The aggregate cash proceeds resulting from these transactions amounted to €361 
million, such figure being net of the capital increase performed before the listing, the intra group loans 
redemption and necessary expenses attributable to the respective transactions. 

Additionally, ACS closed a transaction with GIP in late April to acquire a 50% stake in BOWPOWER 
S.L., the ROFO assets in Spain, for €65 million. 

On 16 March 2015, ACS issued bonds in the euromarket for €500 million with a five year maturity. The 
proceeds of this issuance was received by ACS on 1 April 2015 and has an annual fixed coupon of 
2.875%. 

During March and April of 2015 ACS cancelled the equity swap over 164.35 million shares of Iberdrola 
for a notional amount of approximately €1 billion. 

The Shareholder Annual General Meeting held on 28 April 2015 approved the distribution of a dividend 
of €0.71 per share, which was fully paid by July 2015 using a scrip dividend system. 

On 13 October 2015, ACS acquired 4,050,000 HOCHTIEF shares, which represent 5.84% of its capital 
share, for a price of €77 per share. This acquisition takes the total number of HOCHTIEF shares owned 
by ACS to 46,118,122, equating to 70% of its share capital adjusted by HOCHTIEF’s treasury stock. 

On 17 December 2015, exercising the powers granted by a resolution of the Shareholder Annual General 
Meeting of the Issuer held on 28 April 2015, the Group decided to proceed to the second stage of the 
capital increase against reserves of up to €142 million (equivalent to around €0.45 per share), in order that 
shareholders could choose between continuing to receive remuneration in cash or in shares of the Issuer. 
This process of expansion and simultaneous capital reduction was carried out in February 2016. 

Recent Developments 

On 27 January 2016 the Group carried out the sale of 80% of its stake in Servicios, Transportes y 
Equipamentos Públicos Dos, S.L, an entity that owns 50% of the concession of Line 9 (segment II) of 
Barcelona’s underground and which is in charge of the maintenance of segment II and segment IV of 
Line 9. 

On 10 February 2016 new shares from the scrip dividend were admitted for trading on the Spanish stock 
exchange (Mercado Continuo). 

On 1 April 2016, the Group completed a forward sale of 89.98 million shares of Iberdrola, S.A. for an 
average price of €6.02 per share. Simultaneously the Group acquired two American call options on shares 
of Iberdrola, S.A.. The first one, on 52.90 million underlying shares, expires in the fourth quarter of 2018. 
The second, on 37.09 million underlying shares expires in the second quarter of 2019. These transactions 
are intended to significantly reduce the market risk of the Group linked with its exposure to Iberdrola, 
S.A., and generated an estimated profit before tax of €95 million. 
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Organisational Structure 

The Issuer is the parent company of the entities which comprises the Group, functioning as a holding 
company for each of the Group's subsidiaries. As at 31 December 2015, the Group was comprised of 
1,558 companies, including the Issuer, 1,149 subsidiary companies and 408 associate companies and joint 
ventures. 

The organisational structure of the Group with the Group's holding companies and their significant 
subsidiaries as at 31 December 2015 is summarised in the following diagram: 
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Share Capital and Major Shareholders 

As at the date of this Base Prospectus, the Issuer's share capital is made up of 314,664,594 ordinary 
shares of €0.50 nominal value each represented by book entries and forming a single class.  The Issuer's 
share capital is fully subscribed and paid up.  The Issuer's shares are admitted to listing on the Madrid, 
Barcelona, Bilbao and Valencia Stock Exchanges (the "Spanish Stock Exchanges") and trade through 
the automated quotation system (Sistema de Interconexión Bursátil). 

As at 31 December 2015, the following shareholders (excluding members of the Board of Directors) held, 
directly or indirectly, 3% or more of the ordinary shares with voting rights of the Issuer: 

Name of shareholder 
Direct 

Shareholding 
Indirect 

Shareholding Total voting rights 

 (number of shares) (%) 
Alberto Cortina Alcocer ......................................................   5.262 10,277,729 3.27% 
Alberto Alcocer Torra .........................................................   - 9,550,163 3.03% 
Corporacion Financiera Alba, S.A. ......................................   - 36.779.286 11,69% 
 
As at 31 December 2015, the following board of directors held, directly or indirectly, 3% or more of the 
ordinary shares with voting rights of the Issuer: 

Name of Director Indirect Shareholding   Total voting rights  

Alberto Cortina Alcocer PERCACER, S.L. 5,262,055 
Alberto Cortina Alcocer CORPORACION FINANCIERA ALCOR, S.L. 46.440 
 Alberto Cortina Alcocer IMVERNELIN PATRIMONIO, S.L. 4,543,972 
Alberto Alcocer Torra COMERCIO Y FINANZAS, S.L. 4.539.571 
Alberto Alcocer Torra CORPORACION FINANCIERA ALCOR, S.L. 466.440 
Alberto Alcocer Torra IMVERNELIN PATRIMONIO, S.L. 4;543;972 
Corporacion Financiera Alba, S.A. ALBA PARTICIPACIONES, S.A. 36.779.286 
 
Based on the information available to the Issuer, there is no individual or corporation that directly or 
indirectly, through one or more intermediaries, exercises or may exercise any type of control over the 
Issuer. By way of ensuring no abuse of control, various independent directors are appointed to the Board 
of Directors and the Issuer has processes in place to monitor the purchase of its shares including a policy 
in relation to maintaining treasury holdings which complies with recommendations approved by the 
Spanish National Securities Market Commission (Comisión Nacional del Mercado de Valores or 
"CNMV") and which is reported on to the Audit Committee at regular intervals by the responsible 
person. 

The table below sets out the number of ordinary shares with voting rights held by members of the Board 
of Directors of the Issuer as at 31 December 2015: 

Name of Director Direct Shareholding 
Indirect 

Shareholding Total voting rights 

 (number of shares) (%) 
María Soledad Pérez Rodríguez ....................................... 5,404 0 0.00% 
Emilio García Gallego ...................................................... 10 0 0.00% 
Jose Luis Del Valle Pérez ................................................. 278,902 0 0.09% 
Jose María Loizaga Viguri ............................................... 133,270 0 0.04% 
Pedro Jose López Jiménez ................................................ 0 597,470 0.19% 
Javier Echenique Landiribar ............................................. 30,900 0 0.01% 
Antonio García Ferrer ...................................................... 100,572 0 0.03% 
Agustín Batuecas Torrego ................................................ 997,513 769,000 0.56% 
Javier Monzon De Cáceres ............................................... 5,115 0 0.00% 
Florentino Pérez Rodríguez .............................................. 0 39,397,625 12.52% 
Miguel Roca Junyent ........................................................ 40 0 0.00% 
Juan David Grima Terre ................................................... 0 0 0.00% 
Pablo Vallbona Vadell ...................................................... 14,798 0 0.00% 
Manuel Delgado Solis ...................................................... 0 0 0.00% 
Santos Marínez-Conde Gutierrez-Barquin ....................... 9,331 0 0.00% 
Iberostar Hoteles y Apartamentos, S.L. ............................ 17,643.657 97,355 5.64% 
Antonio Botella García ..................................................... 10 0 0.00% 
Catalina Miñarro Brugarolas ............................................ 10 0 0.00% 
 
The total percentage of voting rights held by members of Board of Directors is 19.09%.  
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The following table describes the indirect shareholdings by members of the Board of Directors of the 
Issuer as at 31 December 2015: 

Name of Director Name of Shareholder Shareholding 
Total voting 

rights 

  (number of shares) (%) 
Pedro Jose Lopez Jimenez FAPIN MOBI, S.L. 597,470 0.014 

Agustin Batuecas Torrego 
INVERSIONES BATUECAS 
TORREGO S.L. 669,000 0.081 

Agustin Batuecas Torrego INVERSIONES CEDA S.L. 100,000 0.071 
Florentino Pérez Rodríguez INVERSIONES VESAN, S.A. 39,397,625 0.444 
Iberostar Hoteles Y Apartamentos, S.L. GLOYSA TRUST, B.V. 97,355 0.032 
 
In addition, as at 31 December 2015, the following members of the Board of Directors had notified the 
CNMV of stock options which, should they be exercised by such Director, would give them additional 
voting rights: 

Name of Director 
Number of Stock 

Options 

Total Shares if 
Option exercised in 

Full 

Total Voting Rights 
Attaching to Such 

Shares  
(%) 

Jose Luis del Valle Perez .....................................................   418,266 - 0.13% 
Florentino Perez Rodriguez .................................................   540, 950 - 0.17% 
 
As at 31 December 2015, treasury shares held by the Issuer amounted to 9,898,884 (3.15% of total 
shares), with a face value of €0.5 each.  This figure has subsequently been reduced by the sale of treasury 
shares detailed under "Recent Developments" above. 

Management 

Board of Directors 

As at the date of this Base Prospectus, the Issuer has 18 Directors, five of whom are independent 
directors.  The independent directors are Antonio Botella García, Doña Catalina Miñarro Brugarolas, Juan 
David Grimà i Terré, Miquel Roca i Junyent and Emilio García Gallego. In addition, there are two 
external directors (who are neither proprietary nor executive, and therefore cannot be classified as 
independent), Pedro López Jiménez and José María Loizaga Viguri (who has exceeded 12 years legal 
term to be considered as independent). 

The following table describes the composition of the Board of Directors of the Issuer as at the date of this 
Base Prospectus:  

Name of Board Member Type of Director  Position Date of first 
appointment 

Date of latest 
appointment 

Election 
Procedure  

María Soledad Pérez 
Rodríguez 

Proprietary Board Member 13.11.2014 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Emilio García Gallego Independent Board Member 13.11.2014 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Jose Luis Del Valle Perez Executive Secretary 28.06.1989 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Jose Maria Loizaga 
Viguri 

Other external Board Member 28.06.1989 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

 - 72-  
 



 

Name of Board Member Type of Director  Position Date of first 
appointment 

Date of latest 
appointment 

Election 
Procedure  

Pedro Jose Lopez 
Jimenez 

Other external Board Member 28.06.1989 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Javier Echenique 
Landiribar 

Proprietary Board Member 20.05.2004 25.05.2009 General 
Shareholder 
Meeting 
Resolution 

Antonio Garcia Ferrer Executive Vice Charman 14.10.2003 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Agustin Batuecas 
Torrego 

Executive Board Member 29.06.1999 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Javier Monzón De 
Caceres 

Proprietary Board Member 20.05.2004 25.05.2009 General 
Shareholder 
Meeting 
Resolution 

Florentino Perez 
Rodriguez 

Executive Chairman and 
CEO 

28.06.1989 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Miguel Roca Junyent Independent Board Member 14.10.2003 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Juan David Grima Terre Independent Board Member 14.10.2003 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Pablo Vallbona Vadell Proprietary Vice Chairman 05.09.1997 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Manuel Delgado Solis Proprietary Board Member 20.05.2004 25.05.2009  General 
Shareholder 
Meeting 
Resolution 

Santos Martinez-Conde 
Gutiérrez-Barquin 

Proprietary Board Member 19.06.2002 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Catalina Miñarro 
Brugarolas 

Independent Board Member 28.04.2015 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

Iberostar Hoteles Y 
Apatamentos, S.L. * 

Proprietary Board Member 26.03.2014 26.03.2014 Resolution 
of the Board 
of Directors 
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Name of Board Member Type of Director  Position Date of first 
appointment 

Date of latest 
appointment 

Election 
Procedure  

Antonio Botella García Independent Board Member 28.04.2015 28.04.2015 General 
Shareholder 
Meeting 
Resolution 

 ______________________  
* Represented by Fluxá Thienemann 

The business address of each of the Members of the Board of Directors of the Issuer is Avenida Pío XII, 
102, 28036, Madrid, Spain. 

Senior Management 

The Board has delegated some of its powers to the following committees: 

Executive Committee 

The Executive Committee is made up of the Chairman of the Board of Directors, by one or both Vice-
Chairmen, by Board Members appointed by the Board of Directors for such purpose and by the Secretary 
to the Board of Directors (who is entitled to participate, but not to vote, at meetings of the Executive 
Committee). 

The Executive Committee meets as often as it is convened by its Chairman, on his own initiative or at the 
request of at least two of its members. 

The Executive Committee exercises the same powers as those of the Board of Directors, with the 
exception of those powers that may not be delegated to the Executive Committee at law or under the 
Issuer's by-laws. 

The following table describes the composition of the Executive Committee at the date of this Base 
Prospectus: 

Name of Executive Committee Member Position Type of Director 

Florentino Pérez Rodríguez Chairman Executive 
Antonio García Ferrer Member Executive 
Jose Luis Del Valle Pérez Secretary Executive 
Javier Echenique Landiribar Member Proprietary 
Jose María Loizaga Viguri Member Other external 
Pablo Vallbona-Vadell Member Proprietary 
Pedro Jose López Jiménez Member Other external 
 
Management Committee 

The Management Committee is a non-statutory internal body formed by members of the main companies 
of the Group and their affiliates, to enable such executives the opportunity to meet to discuss professional 
experiences and to find solutions to management issues through the committee. 

The following table describes the composition of the Management Committee (Comité de Dirección) of 
the Issuer as at the date of this Base Prospectus:  

Management Committee Member Position in the Company 

Florentino Pérez Rodríguez Chairman and CEO 
Antonio García Ferrer Executive Vice Chairman 
Ángel García Altozano Corporate General Manager 
José Luis del Valle Pérez  Secretary General 
Eugenio Llorente Gómez CEO of the Industrial Services Business Unit 
 
Audit Committee 

The Audit Committee is comprised of a minimum of 3 and a maximum of 5 members appointed by the 
Issuer's Board of Directors from among its members.   
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The following table describes the composition of the Audit Committee of the Issuer as at the date of this 
Base Prospectus:  

Name of Audit Comittee Member Position Type of Director 

Catalina Miñarro Brugarolas Member Independent 
José María Loizaga Viguri Member Other external 
María Soledad Pérez Rodríguez Member Proprietary 
Santos Martínez-Conde Gutiérrez-Barquin Member   Proprietary 
Emilio García Gallego President Independent 
 
The responsibilities of the Audit Committee include: 

(a) to report to the General Shareholders' Meeting on any matters within its authority; 

(b) to monitor the effectiveness of the Issuer's internal control, internal audit and, if applicable, risk 
management systems, and to discuss with the auditors or audit firms any significant weaknesses 
in the internal control systems identified during the performance of the audit; 

(c) to monitor the preparation and submission of the Group's regulated financial information; 

(d) to propose to the Board of Directors the selection, appointment, re-appointment and removal of 
the external auditor, and the terms of its engagement, as well as to gather periodically from the 
external auditor information about the audit plan and its execution, while allowing the auditors to 
preserve its independence in the exercise of its functions; 

(e) to establish the appropriate relationships with auditors or audit firms for the purpose of receiving 
information on any matters which may compromise their independence and any other matters 
relating to the process of auditing the accounts, in addition to any other communications 
established by Spanish legislation regarding auditing accounts and technical auditing standards; 

(f) in addition to the aforementioned, to issue an annual report expressing an opinion on the 
independence of the auditors or audit firms in relation to the relevant Group entity or entities, as 
well as to monitor and gather information on additional services of any kind provided and the 
fees received from these entities by the external auditor or by persons or entities related to this in 
accordance with the norms of auditing accounts; 

(g) annually and, in any case, prior to the issuance of the auditors' report, to issue a report expressing 
an opinion on the independence of the auditors or audit firms. This report shall contain, in any 
case, the valuation of the provision of additional services referred to in the previous paragraph, 
considered individually and collectively (excluding the statutory audit) in light of the regime of 
independence or legislation regulating auditing; 

(h) to review, inform and advise, in advance, the Board of Directors on any matter according to the 
Law, Regulation and Bylaws and in particular on: 

• financial information that the Group must periodically disclose;  

• creation or acquisition of shares in special purpose entities or in entities domiciled in 
countries or territories considered tax havens;  

• transactions with related parties; and 

(i) to directly monitor the performance of the internal control functions and risk management 
functions developed by units or departments of the Group.  

Points (d), (e) and (f) above shall be without prejudice to the rules governing the audit. 

Appointment and Remuneration Committee 

The Appointment and Remuneration Committee is made up of a Chairman and a minimum of 2 members 
appointed by the Board of Directors from among its members.   
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The following table describes the composition of the Appointment and Remuneration Committee of the 
Issuer as at the date of this Base Prospectus:  

Name of Appointment and Remuneration Committee Member Position Type of Director 

Antonio Botella García President Independent 
Javier Echenique Landiribar Member Propriety 
Jose Maria Loizaga Viguri Member Other external 
María Soledad Pérez Rodríguez Member Propriety 
Miguel Roca Junyent Member Independent 
Pablo Vallbona Vadell Member Propriety 
Manuel Delgado Solís Member Propriety 
   
 
The Appointment and Remuneration Committee has, inter alia, the following responsibilities: 

(a) to evaluate the required skills, knowledge and experience for the Board of Directors. For this 
purpose, its responsibilities include defining the roles and capabilities required of candidates to 
fill each vacancy as and when it arises and to evaluate the time and dedication necessary for the 
effective fulfilment of the duties ascribed to the respective roles. 

(b) to set a goal of representation for the less represented gender in the Board of Directors, and to 
develop guidelines on how to achieve that objective. 

(c) to make proposals to the Board of Directors for the appointment of independent directors by 
cooptation or for the submission to the decision of the General Shareholders Meeting, as well as 
to propose the re-election or removal of such Directors by the General Shareholders’ Meeting. 

(d) to report proposals regarding the appointment of other Board Members by cooptation or for the 
submission to the decision of the General Meeting of Shareholders, as well as to propose the re-
election or the removal of such Member by the General Shareholders’ Meeting. 

(e) to report on proposals for the appointment and removal of senior executives and to inform or 
promote the basic conditions of their contracts. 

(f) to review and organise the succession of the Chairman of the Board and the Chief Executive 
Officer of the company and, where appropriate, to make proposals to the Board for such 
succession occurs in an orderly and planned way. 

(g) to propose the Board the remuneration policy for Directors, top executives  and or for those who 
develop their senior management duties reporting directly to the Board, the Executive 
Committee or Chief Executive Officers directors; as well as the individual remuneration and 
other  contract conditions of Executive Directors, ensuring its observance. 

(h)  to check the compliance of the remuneration policy established by the company. 

(i) to periodically review the remuneration policy applied to Directors and senior management, 
including compensation systems with shares and their implementation; and to ensure that their 
individual remuneration is fair when contrasted with the remuneration paid to other directors and 
senior executives of the Company. 

(j) to ensure that any conflicts of interest do not impair the independence of external advice to the 
Committee 

(k) to verify the information regarding the remuneration of Directors and senior management 
contained in the various corporate documents, including the Annual Report on remuneration of 
Directors. 
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Employees 

As at 31 December 2015, the Group employed a total of 196,967 people. The following table sets out a 
breakdown, by business unit, of the Group's employees as at 31 December 2013, 31 December 2014, and 
31 December 2015: 

 31 December 2013 31 December 2014 31 December 2015 

Construction .................................................................  87,457 71,440 57,903 
Industrial Services ........................................................  41,635 41,272 40,006 
Environment .................................................................  28,545 94,581 99,005 
Corporation  .................................................................  52 52 53 

Total  ...........................................................................  157,689 210,345 196,967 

 
Conflicts of Interest 

Other than those specifically declared according to the applicable law or regulations and, as set out in the 
Issuer's 2015 Financials incorporated by reference herein, there exists no conflicts of interest between the 
administrative, management and supervisory bodies of the Issuer and there exist no potential conflicts of 
interest between any duties to the issuing entity of any members of such administrative, management or 
supervisory bodies and their private interests and/or other duties. 

Transactions with Related Parties 

All related-party transactions executed in financial year 2015 and up to the date of this Base Prospectus 
were undertaken in the ordinary course of business of the Issuer and were performed on an "arm's length" 
basis. 

Financial Information Concerning the Issuer 

The Issuer's consolidated financial statements for the year ended 31 December 2015 have been audited by 
Deloitte, S.L.   

The registered offices of Deloitte, S.L are at Plaza Pablo Ruiz Picasso, 1, Madrid, and it is registered 
under number S 0692 in the Official register of Auditors (Registro Oficial de Auditors de Cuentas).  
Deloitte, S.L. is a member of the Instituto de Censores Jurados de Cuentas de España. 

Litigation  

As at 31 December 2015, the Group had provisions for third-party liability amounting to €1,074.2 
million. These provisions cover the risks arising from Group companies which are party to certain legal 
proceedings due to the liability inherent in the activities carried out by them.   

Although there are a significant number of lawsuits, the Issuer believes that such lawsuits are for non-
relevant amounts when considered individually, except for the five following matters: 

1. The arbitration procedures in relation to the highway concessions of R-3 and R-5 in the region of 
Madrid (Spain), owned by companies which are not fully consolidated in the Group's accounts, 
Alazor Inversiones, S.A., ("Alazor") and Accesos de Madrid, C.E.S.A. ("Accesos de Madrid"). 
Although claims in relation to this matter remain open, in March 2015 a court rejected the 
opposition to the execution of the project, and ordered the delivery to the banks of €73.35 million. 
This amount includes the principal interest and an estimate of court costs. Moreover, regarding 
the validity and existence of put options in favour of non-construction shareholders against 
construction shareholders, the judgment is pending while new evidence is being considered. The 
Group investment in both Alazor and the Alazor accounts receivables, are fully provisioned in 
the Group's 2014 consolidated annual accounts. No liabilities have been registered. 

2. On 15 January 2015, the Comisión Nacional de Mercados y de la Competencia ("CNMC"), 
imposed a fine of €23.29 million on ACS Group companies Urbaser and Sertego, due to potential 
anti-competitive and restrictive practices in the waste management (solid urban, industrial and 
recovery of paper and cardboard) and urban sanitation sectors. Since the Group is of the view 
that there has not been any violation of competition practices, a complaint at the National Court 

 - 77-  
 



 

in Madrid, was filed. The court has issued an order suspending the imposed sanction, without 
granting any warranty and full resolution of the matter is still pending.   

3. On 17 July 2015, TP Ferro, a company 50% owned by the Group, submitted to the commercial 
court of the city of Girona (Tribunal Comercial de Girona) a request for voluntary bankruptcy. 
The process is currently under convention, and is scheduled to draw to a close in June 2016.  

4. The Group has started its legal defence in relation to the initiation of a trial by Juzgado de 
Instrucción nº 21 of Barcelona, in which some companies of  the former Grupo Dragados, S.A. 
have been requested to pay a sum amounting to €17.13 million. 

5. On 3 December the "CNMC" imposed a fine of € 8.6 million on a group of companies, including 
Dragados, S.A. due to anti-competitive and restrictive practices in connection with a modular 
buildings business. This resolution has been appealed by the Group and is currently ongoing.    

6. On 29 March 2016, the Audiencia Provincial de Baleares ratified the previous decision of the 
Juzgado de Primera Instancia de Palma de Mallorca confirming that Urbaser and ENVAC, 
which as a joint venture subscribed a contract of the installation of an automatic waste disposal 
system, must pay to EMAYA the mount of € 18.7 million, updated according to the IPC, less 
€1.6 million for the remaining installation. The Court decision will be appealed before the 
Supreme Court. 

Intellectual and industrial property 

The trademarks of the Issuer and the Group are protected on a domestic, European Union and 
international level in a broad range of classes in international patent registers. As at the date of this Base 
Prospectus, there were no proceedings or other litigation in connection with the Issuer's or the Group's 
trademarks.  
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TAXATION 

The following is a general description of certain EU and Spanish tax considerations relating to the Notes.  
It does not purport to be a complete analysis of all tax considerations relating to the Notes, whether in 
those countries or elsewhere.  Prospective purchasers of Notes should consult their own tax advisers as to 
which countries' tax laws could be relevant to acquiring, holding and disposing of Notes and receiving 
payments of interest, principal and/or other amounts under the Notes and the consequences of such 
actions under the tax laws of those countries.  This summary is based upon the law as in effect on the date 
of this Base Prospectus and is subject to any change in law that may take effect after such date. 

Taxation in Spain 

The following is a general description of certain Spanish tax considerations.  The information provided 
below does not purport to be a complete summary of tax law and practice currently applicable in the 
Kingdom of Spain and is subject to any changes in law and the interpretation and application thereof, 
which could be made with retroactive effect. 

Introduction 

This information has been prepared in accordance with the following Spanish tax legislation in force at 
the date of this Base Prospectus: 

If: 

(a) of general application, Additional Provision One of Law 10/2014, of 26 June on the management, 
supervision and solvency of credit institutions ("Law 10/2014"), as well as Royal Decree 
1065/2007 ("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 by Royal Decree 
1145/2011 of 29 July; 

(b) for individuals with tax residency in Spain who are personal income tax ("Personal Income 
Tax") tax payers, Law 35/2006, of 28 November on Personal Income Tax and on the partial 
amendment of the Corporate Income Tax Law, Non Residents Income Tax Law and Wealth Tax 
Law as amended by Law 26/2014 of 27 November and Royal Decree-law 9/2015, of 15 July (the 
"Personal Income Tax Law"), and Royal Decree 439/2007, of 30 March promulgating the 
Personal Income Tax Regulations as amended by Royal Decree 633/2015, of 10 July, along with 
Law 19/1991, of 6 June on Wealth Tax as amended by Law 4/2008, Royal Decree-Law 13/2011 
as amended by Law 36/2014 and Law 29/1987, of 18 December on Inheritance and Gift Tax; 

(c) for legal entities resident for tax purposes in Spain which are corporate income tax ("Corporate 
Income Tax") taxpayers, Law 27/2014, of 27 November of the 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 by Law 26/2014 of 27 November (the "NRIT Law"), and Royal Decree 1776/2004, of 
30 July promulgating the Non-Resident Income Tax Regulations as amended by Royal Decree 
633/2015, of 10 July ("Non-Resident Income Tax Law"), along with Law 19/1991, of 6 June on 
Wealth Tax as amended by Law 4/2008, Royal Decree-Law 13/2011 as amended by Law 
36/2014, of 26 December and Law 29/1987, of 18 December on Inheritance and Gift Tax. 

Whatever the nature and residence of the holder of a beneficial interest in the Notes (each, a "Beneficial 
Owner"), the acquisition and transfer of the Notes will be exempt from indirect taxes in Spain, for 
example exempt from transfer tax and stamp duty, in accordance with the consolidated text of such tax 
promulgated by Royal Legislative Decree 1/1993, of 24 September, and exempt from value added tax, in 
accordance with Law 37/1992, of 28 December regulating such tax. 
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1. Individuals with Tax Residency in Spain 

1.1 Individual Income Tax (Impuesto sobre la Renta de las Personas Físicas) 

Both interest periodically received and income deriving from the transfer, redemption or 
repayment of the Notes would 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 should be included in each investor's taxable savings and taxed at the tax 
rate applicable from time to time, currently 19 per cent. for taxable income up to €6,000, 21 per 
cent. for taxable income between €6,001 and €50,000, and 23 per cent. for taxable income 
exceeding €50,000.  As a general rule, both types of income are subject to a withholding tax on 
account at the current rate of 19 per cent.  

According to Section 44.5 of Royal Decree 1065/2007, of 27 July, the Issuer will make interest 
payments to individual holders who are resident for tax purposes in Spain without withholding 
provided that the relevant information about the Notes set out in Annex I is submitted by the 
Fiscal Agent in a timely manner.  In addition, income obtained upon transfer, redemption or 
exchange of the Notes may also be paid without withholding. 

Notwithstanding the above, withholding tax at the current applicable rate of 19 per cent. may 
have to be deducted by other entities (such as depositaries, institutions or financial entities) 
provided that such entities are resident for tax purposes in Spain or have a permanent 
establishment in Spanish territory. 

In any event, individual holders may credit the withholding against their Personal Income Tax 
liability for the relevant fiscal year. 

1.2 Wealth Tax (Impuesto sobre el Patrimonio) 

According to Wealth Tax regulations as amended by Royal Decree-Law 13/2011 as amended by 
Law 36/2014 (subject to any exceptions provided under relevant legislation in an autonomous 
region (Comunidad Autónoma)), the net worth of any individuals with tax residency in Spain up 
to the amount of €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 per cent. and 2.5 per cent. 

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 federal rules. As at the date of this Base Prospectus, the applicable 
tax rates currently range between 7.65 per cent. and 34 per cent. Relevant factors applied (such as 
previous net wealth or family relationship among transferor and transferee) determine the final 
effective tax rate that range, as of the date of this Base Prospectus, between 0 per cent. and 81.6 
per cent. 

2. Legal Entities with Tax Residency in Spain 

2.1 Corporate Income Tax (Impuesto sobre Sociedades) 

Both interest periodically received and 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 would have to 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, of 27 July, 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 
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Notes set out in Annex I is submitted by the Fiscal Agent in a timely manner. The current general 
tax rate according to CIT Law is 25 per cent.. 

However, in the case of Notes held by Spanish resident entity and deposited with a Spanish 
resident entity acting as depositary or custodian, payments of interest under the Notes may be 
subject to withholding tax at the current rate of 19 per cent., withholding that will be made by the 
depositary or custodian, if the Notes do not comply with the exemption requirements specified in 
the ruling issued by the Spanish Tax Authorities (Dirección General de Tributos) dated 27 July 
2004 and require a withholding to be made. 

Notwithstanding the above, amounts withheld, if any, may be credited by the relevant investors 
against its final CIT liability. 

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 tax resident 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 

Both interest periodically received and 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.  In order for 
such exemption to apply it is necessary to comply with the information procedures, in 
the manner detailed under "-Information about the Notes in Connection with Payments-" 
as set out in article 44 of Royal Decree 1065/2007. 

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, according to Royal 
Decree-Law 13/2011, as amended by Law 36/2014, 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 per cent. and 
2.5 per cent. 

Individuals that are not resident in Spain for tax purposes but who are resident in an EU or 
European Economic Area member State may apply the rules approved by the autonomous region 
where the assets and rights with more value (i) are located, (ii) can be exercised or (iii) must be 
fulfilled. 
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Non-Spanish resident legal entities are not subject to Wealth Tax. 

3.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones) 

Individuals not tax resident in Spain who acquire ownership or other rights over the Notes by 
inheritance, gift or legacy, and who reside in a country with which Spain has entered into a 
double tax treaty in relation to inheritance and gift tax will be subject to the relevant double tax 
treaty. 

If the provisions of the foregoing paragraph do not apply, such individuals will be subject to 
inheritance and gift tax in accordance with Spanish legislation. 

However, if the deceased, heir or the donee are resident in an EU or European Economic Area 
member State, depending on the specific situation, the applicable rules will be those 
corresponding to the relevant autonomous regions according to the law. 

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 Base Prospectus, the Issuer is currently required by Spanish law to file an 
annual return with the Spanish tax authorities in which it reports on certain information relating 
to the Notes.  In accordance with Section 44 of Royal Decree 1065/2007, for the purpose of 
preparing the annual return referred to above, certain information with respect to the Notes must 
be submitted to the Issuer before the close of business on the Business Day (as defined in the 
Terms and Conditions of the Notes) immediately preceding the date on which any payment of 
interest, principal or of any amounts in respect of the early redemption of the Notes (each, a 
"Payment Date") is due. 

Such information would be the following: 

(a) identification of the Notes (as applicable) in respect of which the relevant payment is 
made; 

(b) date on which relevant redemption is made; 

(c) the total amount of the relevant 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 Fiscal Agent must certify the information above about the Notes by means of a 
certificate the form of which is attached as Annex I of this Base Prospectus. 

In light of the above, the Issuer and the Fiscal Agent have arranged certain procedures to 
facilitate the collection of information concerning the Notes by the close of business on the 
Business Day immediately preceding each relevant Payment Date.  If, despite these procedures, 
the relevant information is not received by the Issuer on each Payment Date, the Issuer will 
withhold tax at the then-applicable rate (as at the date of this Base Prospectus, 19 per cent.) from 
any payment in respect of the relevant Notes as to which the required information has not been 
provided. The Issuer will not pay any additional amounts with respect to any such withholding. 
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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. 

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 ………………………………………………… 
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1.2 Fecha de pago de los rendimientos (o de reembolso si son valores emitidos al descuento o 
segregados) 

1.2 Income payment date (or refund if the securities are issued at discount or are segregated) 

1.3 Importe total de los rendimientos (o importe total a reembolsar, en todo caso, si son valores 
emitidos al descuento o segregados) …………………………………… 

1.3 Total amount of income (or total amount to be refunded, in any case, if the securities are issued 
at discount or are segregated) 

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. 
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Lo que declaro en………………a … de………………de … 

I declare the above in …………… on the … of …………… of … 

(1) En caso de personas, físicas o jurídicas, no residentes sin establecimiento permanente se hará 
constar el número o código de identificación que corresponda de conformidad con su país de 
residencia 

(1) In case of non-residents (individuals or corporations) without permanent establishment in Spain it 
shall be included the number or identification code which corresponds according to their country of 
residence. 
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The proposed financial transactions tax ("FTT") 

On 14 February 2013, the European Commission published a proposal (the "Commission's Proposal") for 
a Directive for a common FTT in Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, 
Portugal, Slovenia and Slovakia (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 the 
Notes (including secondary' market transactions) in certain circumstances. The issuance and subscription 
of Notes should, however, be exempt. 

Under the Commission's Proposal, FTT could apply in certain circumstances to persons both within and 
outside of the participating Member States. Generally, it would apply to certain dealings in the Notes 
where at least one party is a financial institution, and at least one party is established in a participating 
Member State. A financial institution may be, or be deemed to be, "established" in a participating 
Member State in a broad range of circumstances, including (a) by transacting with a person established in 
a participating Member State or (b) where the financial instrument which is subject to the dealings is 
issued in a participating Member State. 

However, the FTT proposal remains subject to negotiation between participating Member States. It may 
therefore be altered prior to any implementation, the timing of which remains unclear.  Additional EU 
Member States may decide to participate.  

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

Notes may be sold from time to time by the Issuer to any one or more of Banca IMI S.p.A., Banco Bilbao 
Vizcaya Argentaria, S.A., Banco Santander, S.A., Bankia, S.A., Bayerische Landesbank, BNP Paribas, 
CaixaBank, S.A., Citigroup Global Markets Limited, Crédit Agricole Corporate and Investment Bank, 
Deutsche Bank AG, London Branch, HSBC Bank plc, ING Bank N.V., J.P. Morgan Securities plc, 
Mediobanca – Banca di Credito Finanziario S.p.A., Merrill Lynch International, Natixis, Société 
Générale, The Royal Bank of Scotland plc and UniCredit Bank AG (the "Dealers").  The arrangements 
under which Notes may from time to time be agreed to be sold by the Issuer to, and subscribed by, 
Dealers are set out in an amended and restated Dealer Agreement dated 9 May 2016 (the "Dealer 
Agreement") and made between the Issuer and the Dealers.  If in the case of any Tranche of Notes the 
method of distribution is an agreement between the Issuer and a single Dealer for that Tranche to be 
issued by the Issuer and subscribed by that Dealer, the method of distribution will be described in the 
relevant Final Terms as "Non-Syndicated" and the name of that Dealer and any other interest of that 
Dealer which is material to the issue of that Tranche beyond the fact of the appointment of that Dealer 
will be set out in the relevant Final Terms.  If in the case of any Tranche of Notes the method of 
distribution is an agreement between the Issuer and more than one Dealer for that Tranche to be issued by 
the Issuer and subscribed  by those Dealers, the method of distribution will be described in the relevant 
Final Terms as "Syndicated", the obligations of those Dealers to subscribe the relevant Notes will be joint 
and several and the names and addresses of those Dealers and any other interests of any of those Dealers 
which is material to the issue of that Tranche beyond the fact of the appointment of those Dealers 
(including whether any of those Dealers has also been appointed to act as Stabilising Manager in relation 
to that Tranche) will be set out in the relevant Final Terms. 

Any such agreement will, inter alia, make provision for the form and terms and conditions of the relevant 
Notes, the price at which such Notes will be subscribed by the Dealer(s) and the commissions or other 
agreed deductibles (if any) payable or allowable by the Issuer in respect of such subscription.  The Dealer 
Agreement makes provision for the resignation or termination of appointment of existing Dealers and for 
the appointment of additional or other Dealers either generally in respect of the Programme or in relation 
to a particular Tranche of Notes. 

United States of America  

The Notes have not been and will not be registered under the Securities Act and may not be offered or 
sold within the United States or to, or for the account or benefit of, U.S. persons except in certain 
transactions exempt from the registration requirements of the Securities Act.  Terms used in this 
paragraph have the meanings given to them by Regulation S. 

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the 
United States or its possessions or to a United States person, except in certain transactions permitted by 
U.S. tax regulations.  Terms used in this paragraph have the meanings given to them by the United States 
Internal Revenue Code and regulations thereunder. 

Each Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver 
Notes, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the completion of the 
distribution of the Notes comprising the relevant Tranche, as certified to the Fiscal Agent or the Issuer by 
such Dealer (or, in the case of a sale of a Tranche of Notes to or through more than one Dealer, by each of 
such Dealers as to the Notes of such Tranche purchased by or through it, in which case the Fiscal Agent 
or the Issuer shall notify each such Dealer when all such Dealers have so certified) within the United 
States or to, or for the account or benefit of, U.S. persons, and such Dealer will have sent to each dealer to 
which it sells Notes during the distribution compliance period relating thereto a confirmation or other 
notice setting forth the restrictions on offers and sales of the Notes within the United States or to, or for 
the account or benefit of, U.S. persons. The foregoing includes a description of certain sales terms and 
restrictions the Dealers have agreed to in the Dealer Agreement with respect to the Notes. See the Dealer 
Agreement for a full discussion of these terms and restrictions. 

In addition, until 40 days after the commencement of the offering of Notes comprising any Tranche, any 
offer or sale of Notes within the United States by any dealer (whether or not participating in the offering) 
may violate the registration requirements of the Securities Act. 
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Selling Restrictions Addressing Additional United Kingdom Securities Laws 

Each Dealer has represented, warranted and agreed that: 

(a) No deposit-taking:  in relation to any Notes having a maturity of less than one year: 

(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of its business;  and:  

(ii) it has not offered or sold and will not offer or sell any Notes other than to persons: 

(A) whose ordinary activities involve them in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of their 
businesses; or 

(B) who it is reasonable to expect will acquire, hold, manage or dispose of 
investments (as principal or agent) for the purposes of their businesses, 

where the issue of the Notes would otherwise constitute a contravention of Section 19 of 
the FSMA by the Issuer; 

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

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

Kingdom of Spain  

Each of the Dealers and the Issuer has represented and agreed, and each further Dealer appointed under 
the Programme will be required to represent and agree, that the Notes will not be offered, sold or 
distributed, nor will 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 consolidated text of 
the Securities Market Law approved by Legislative Royal Decree 4/2015, of 23 October (Real Decreto 
Legislativo 4/2015, de 23 de octubre, por el que se aprueba el texto refundido de la Ley de Mercado de 
Valores) or without complying with all legal and regulatory requirements under Spanish securities laws. 
Neither the Notes nor this Base Prospectus have been registered with the Spanish Securities Market 
Commission (Comisión Nacional del Mercado de Valores) and therefore this Base Prospectus is not 
intended for any public offer of the Notes in Spain.  

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Law of 
Japan (Law No. 25 of 1948, as amended) and, accordingly, each Dealer has undertaken that it will not 
offer or sell any Notes directly or indirectly, in Japan or to, or for the benefit of, any Japanese Person or to 
others for re-offering or resale, directly or indirectly, in Japan or to any Japanese Person except under 
circumstances which will result in compliance with all applicable laws, regulations and guidelines 
promulgated by the relevant Japanese governmental and regulatory authorities and in effect at the relevant 
time.  For the purposes of this paragraph, "Japanese Person" shall mean any person resident in Japan, 
including any corporation or other entity organised under the laws of Japan. 

Republic of Italy 

The offering of the Notes has not been registered with the Commissione Nazionale per le Società e la 
Borsa ("CONSOB") pursuant to Italian securities legislation and, accordingly each Dealer has 
represented and agreed, and each further Dealer appointed under the Programme will be required to 
represent and agree, that, save as set out below, it has not offered or sold, and will not offer or sell, any 
Notes in the Republic of Italy in an offer to the public, and that sales of the Notes in the Republic of Italy 
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shall be effected in accordance with all Italian securities, tax and exchange control and other applicable 
laws and regulations. 

Accordingly, each of the Dealers has represented and agreed, and each further Dealer appointed under the 
Programme will be required to represent and agree, that it will not offer, sell or deliver any Notes or 
distribute copies of this Base Prospectus and any other document relating to the Notes in the Republic of 
Italy except: 

(a) to "qualified investors", as referred to in Article 100 of Legislative Decree No. 58 of 24 February 
1998, as amended ("Decree No. 58") and as defined in Article 34-ter, paragraph 1, let. b) of 
CONSOB Regulation No. 11971 of 14 May 1999, as amended ("Regulation No. 11971"); or 

(b) that it may offer, sell or deliver Notes or distribute copies of any prospectus relating to such 
Notes in an offer to the public in the period commencing on the date of publication of such 
prospectus, provided that such prospectus has been approved in another Relevant Member State 
and notified to CONSOB, all in accordance with the Prospectus Directive, as implemented in 
Italy under Decree 58 and Regulation No. 11971, and ending on the date which is 12 months 
after the date of approval of such prospectus; or 

(c) in any other circumstances where an express exemption from compliance with the offer 
restrictions applies, as provided under Decree No. 58 or Regulation No. 11971. 

Any such offer, sale or delivery of the Notes or distribution of copies of this Base Prospectus or any other 
document relating to the Notes in the Republic of Italy must be: 

(a) made by investment firms, banks or financial intermediaries permitted to conduct such activities 
in the Republic of Italy in accordance with Legislative Decree No. 385 of 1 September 1993 as 
amended ("Decree No. 385"), Decree No. 58, CONSOB Regulation No. 16190 of 29 October 
2007, as amended and any other applicable laws and regulations; and 

(b) in compliance with any other applicable notification requirement or limitation which may be 
imposed by CONSOB or the Bank of Italy. 

Provisions relating to the secondary market in the Republic of Italy 

Investors should also note that, in any subsequent distribution of the Notes in the Republic of 
Italy, Article 100-bis of Decree No. 58 may require compliance with the law relating to public 
offers of securities. Furthermore, where the Notes are placed solely with "qualified investors" and 
are then systematically resold on the secondary market at any time in the 12 months following 
such placing, purchasers of Notes who are acting outside of the course of their business or 
profession may in certain circumstances be entitled to declare such purchase void and, in addition, 
to claim damages from any authorised person at whose premises the Notes were purchased, 
unless an exemption provided for under Decree No. 58 applies. 

General 

Each Dealer has represented, warranted and agreed with the Issuer that it has, to the best of its knowledge 
complied and will comply with all applicable laws and regulations in each country or jurisdiction in or 
from which it purchases, offers, sells or delivers Notes or possesses, distributes or publishes this Base 
Prospectus or any Final Terms or any related offering material, in all cases at its own expense.  Other 
persons into whose hands this Base Prospectus or any Final Terms comes are required by the Issuer and 
the Dealers to comply with all applicable laws and regulations in each country or jurisdiction in or from 
which they purchase, offer, sell or deliver Notes or possess, distribute or publish this Base Prospectus or 
any Final Terms or any related offering material, in all cases at their own expense. 

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to 
any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or 
change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be 
applicable but without prejudice to the obligations of the Dealers described in the paragraph headed 
"General" above. 
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Selling restrictions may be supplemented or modified with the agreement of the Issuer.  Any such 
supplement or modification may be set out in a supplement to this Base Prospectus. 

No representation is made that any action has been taken in any jurisdiction that would permit a public 
offering of any of the Notes, or possession or distribution of the Prospectus or any other offering material 
or any Final Terms, in any country or jurisdiction where action for that purpose is required. 
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GENERAL INFORMATION 

Authorisation 

1. The establishment of the Programme has been duly authorised by a resolution of Shareholders' 
meeting held on 29 May 2014 and by the Board of Directors of the Issuer on 29 May 2014 and 
the update of the Programme has been duly authorised by the Board of Directors of the Issuer on 
5 May 2016. 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. 

5. The Base Prospectus has been approved by the Central Bank of Ireland (the "Central Bank"), as 
competent authority under the Prospectus Directive. The Central Bank only approves this Base 
Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the 
Prospectus Directive. Such approval relates only to the Notes which are to be admitted to trading 
on a regulated market for the purposes of Directive 2004/39/EC, as amended and/or which are to 
be offered to the public in any member state of the European Economic Area. Application has 
been made to the Irish Stock Exchange for the Notes issued under the Programme during the 
period of 12 months from the date of this Base Prospectus to be admitted to the official list and 
trading on its regulated market.  

However, Notes may be issued pursuant to the Programme which will not be listed on the Irish 
Stock Exchange but which will be listed on such other stock exchanges as the Issuer and the 
Relevant Dealer(s) may agree. 

Legal and Arbitration Proceedings 

6. Save as disclosed on pages 77-78 (Description of the Issuer– Litigation), there are no 
governmental, legal or arbitration proceedings, (including any such proceedings which are 
pending or threatened, of which the Issuer is aware), which may have, or have had during the 12 
months prior to the date of this Base Prospectus, a significant effect on the financial position or 
profitability of the Issuer and its Subsidiaries. 

Significant/Material Change 

7. Since 31 December 2015, there has been no material adverse change in the prospects of the 
Issuer or the Issuer and its Subsidiaries, nor any significant change in the financial or trading 
position of the Issuer or the Issuer and its Subsidiaries. 

Auditors 

8. The consolidated financial statements of the Issuer have been audited without qualification for 
the years ended 31 December 2015 and 31 December 2014 by Deloitte, S.L of Plaza Pablo Ruiz 
Picasso, 1, Madrid, registered under number S 0692 in the Official register of Auditors (Registro 
Oficial de Auditors de Cuentas). Deloitte, S.L. is a member of the Instituto de Censores Jurados 
de Cuentas de España. 

Documents on Display 

9. Physical copies of the following documents (together with English translations thereof where 
applicable) may be inspected during normal business hours at the offices of the Fiscal Agent for 
12 months from the date of this Base Prospectus: 

(a) the constitutive documents of the Issuer; 

(b) the audited consolidated financial statements of the Issuer for the years ended 
31 December 2015 and 31 December 2014; 

(c) the 2015 conditions; 

(d) the 2014 conditions; 

(e) the Agency Agreement; 
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(f) the Deed of Covenant; 

(g) the Programme Manual (which contains the forms of the Notes in global and definitive 
form); and 

(h) the Issuer-ICSDs Agreement (which is entered into between the Issuer and Euroclear 
and/or Clearstream, Luxembourg with respect to the settlement in Euroclear and/or 
Clearstream, Luxembourg of Notes in New Global Note form). 

Clearing of the Notes 

10. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg.  
The appropriate common code and the International Securities Identification Number in relation 
to the Notes of each Tranche will be specified in the relevant Final Terms.  The relevant Final 
Terms shall specify any other clearing system as shall have accepted the relevant Notes for 
clearance together with any further appropriate information. 

Issue Price and Yield 

11. Notes may be issued at any price. The issue price of each Tranche of Notes to be issued under the 
Programme will be determined by the Issuer and the relevant Dealer(s) at the time of issue in 
accordance with prevailing market conditions and the issue price of the relevant Notes or the 
method of determining the price and the process for its disclosure will be set out in the applicable 
Final Terms. In the case of different Tranches of a Series of Notes, the issue price may include 
accrued interest in respect of the period from the interest commencement date of the relevant 
Tranche (which may be the issue date of the first Tranche of the Series or, if interest payment 
dates have already passed, the most recent interest payment date in respect of the Series) to the 
issue date of the relevant Tranche. 

The yield of each Tranche of Notes set out in the applicable Final Terms will be calculated as of 
the relevant issue date on an annual or semi-annual basis using the relevant issue price.  It is not 
an indication of future yield. 

12. There are no material contracts entered into other than in the ordinary course of the Issuer’s 
business, which could result in any member of the Group being under an obligation or 
entitlement that is material to the Issuer’s ability to meet its obligations to Noteholders in respect 
of the Notes being issued. 

13. Where information in this Base Prospectus has been sourced from third parties this information 
has been accurately reproduced and as far as the Issuer is aware and is able to ascertain from the 
information published by such third parties no facts have been omitted which would render the 
reproduced information inaccurate or misleading. The source of third party information is 
identified where used. 

14. The issue price and the amount of the relevant Notes will be determined, before filing of the 
relevant Final Terms of each Tranche, based on the prevailing market conditions. The Issuer does 
not intend to provide any post-issuance information in relation to any issues of Notes. 

15. Certain of the Dealers and their affiliates have engaged, and may in the future engage, in 
investment banking and/or commercial banking transactions with, and may perform services for 
the Issuer and/or the Issuer’s affiliates in the ordinary course of business. Certain of the Dealers 
and their affiliates may have positions, deal or make markets in the Notes issued under the 
Programme, related derivatives and reference obligations, including (but not limited to) entering 
into hedging strategies on behalf of the Issuer and its affiliates, investor clients, or as principal in 
order to manage their exposure, their general market risk, or other trading activities. In particular, 
in the ordinary course of their business activities, the Dealers and their affiliates may make or 
hold a broad array of investments and actively trade debt and equity securities (or related 
derivative securities) and financial instruments (including bank loans) for their own account and 
for the accounts of their customers. Such investments and securities activities may involve 
securities and/or instruments of the Issuer or any of its affiliates. For the purpose of this 
paragraph, the term "affiliates" also includes parent companies. 
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	(ii) if any such date would otherwise fall on a day which is not a Business Day, then such date will be the first following day which is a Business Day unless that day falls in the next calendar month, in which case it will be the first preceding day ...
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	"Calculation Amount" has the meaning given in the relevant Final Terms;
	"Coupon Sheet" means, in respect of a Note, a coupon sheet relating to the Note;
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	"Early Redemption Amount (Tax)" means, in respect of any Note, (i) its principal amount or (ii) such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be specified in the relevant Final Terms;

	"Early Termination Amount" means, in respect of any Note, (i) its principal amount or (ii) such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be specified under "Redemption Amount" in the relevant Final Term...
	"Equity" means the share capital subscribed and paid in, plus issue premiums, plus reserves, plus translation differences, plus net profit and loss, plus the figure for minority interests, less interim dividends paid during the year, calculated by re...
	"EURIBOR" means, in respect of any specified currency and any specified period, the interest rate benchmark known as the Euro zone interbank offered rate which is calculated and published by a designated distributor (as at the date of the Base Prospe...
	"Exchangeable Bonds" means Relevant Indebtedness that confers on the holder the right (the "Exchangeable Bond Right") to exchange such Relevant Indebtedness for, or convert such Relevant Indebtedness into, or otherwise purchase, subscribe or acquire,...
	(a) one time the maximum number of such Exchange Securities that would be required to be delivered to holders on exercise of the Exchangeable Bond Right (or by reference to which any such cash payment is to be calculated), any rights or entitlements (...
	(b) rights as against any paying agent or similar entity in respect of the Exchangeable Bonds over or in respect of amounts held by such agent or other entity for payment in respect of the Exchangeable Bonds; and/or
	(c) the shares in the capital of any special purpose financing vehicle which issues the Exchangeable Bonds; and/or
	(d) such other assets or rights as may be determined by the relevant trustee, comisario or such other person responsible for making such determinations in accordance with the terms and conditions of the Exchangeable Bonds;

	"Exchange Securities" means for the purposes of the definition of Exchangeable Bonds, any shares of any company (excluding shares of the Issuer itself), and shall include any depositary or other receipts or certificates representing any such shares o...
	"Final Redemption Amount" means, in respect of any Note (i) its principal amount or (ii) such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be specified in the relevant Final Terms;
	"First Interest Payment Date" means the date specified in the relevant Final Terms;
	"Fixed Coupon Amount" has the meaning given in the relevant Final Terms;
	"Guarantee" means, in relation to any Indebtedness of any Person, any obligation of another Person to pay such Indebtedness including (without limitation):
	(a) any obligation to purchase such Indebtedness;
	(b) any obligation to lend money, to purchase or subscribe shares or other securities or to purchase assets or services in order to provide funds for the payment of such Indebtedness;
	(c) any indemnity against the consequences of a default in the payment of such Indebtedness; and
	(d) any other agreement to be responsible for such Indebtedness;

	"Hochtief Group" means Hochtief Aktiengesellschaft and its consolidated Subsidiaries;
	"Indebtedness" means any indebtedness of any Person for money borrowed or raised including (without limitation) any indebtedness for or in respect of:
	(a) amounts raised by acceptance under any acceptance credit facility;
	(b) amounts raised under any note purchase facility;
	(c) the amount of any liability in respect of leases or hire purchase contracts which would, in accordance with applicable law and generally accepted accounting principles, be treated as finance or capital leases;
	(d) the amount of any liability in respect of any purchase price for assets or services the payment of which is deferred for a period in excess of 60 days; and
	(e) amounts raised under any other transaction (including, without limitation, any forward sale or purchase agreement) having the commercial effect of a borrowing;

	"Interest Amount" means, in relation to a Note and an Interest Period, the amount of interest payable in respect of that Note for that Interest Period;
	"Interest Commencement Date" means the Issue Date of the Notes or such other date as may be specified as the Interest Commencement Date in the relevant Final Terms;
	"Interest Determination Date" has the meaning given in the relevant Final Terms;
	"Interest Payment Date" means the First Interest Payment Date and any other date or dates specified as such in the relevant Final Terms and, if a Business Day Convention is specified in the relevant Final Terms:
	(a) as the same may be adjusted in accordance with the relevant Business Day Convention; or
	(b) if the Business Day Convention is the FRN Convention, Floating Rate Convention or Eurodollar Convention and an interval of a number of calendar months is specified in the relevant Final Terms as being the Specified Period, each of such dates as ma...

	"Interest Period" means each period beginning on (and including) the Interest Commencement Date or any Interest Payment Date and ending on (but excluding) the next Interest Payment Date;
	"ISDA Definitions" means the 2006 ISDA Definitions (as amended and updated as at the date of issue of the first Tranche of the Notes of the relevant Series (as specified in the relevant Final Terms) as published by the International Swaps and Derivat...
	"Issue Date" has the meaning given in the relevant Final Terms;
	"Material Subsidiary" means, at any relevant time, a Subsidiary of the Issuer:
	(a) whose total assets or gross revenues (or, where the Subsidiary in question is obliged by applicable law to prepare consolidated accounts, whose total consolidated assets or gross consolidated revenues) at any relevant time represent no less than 5...
	(b) to which is transferred all or substantially all of the assets and undertaking of a Subsidiary which, immediately prior to such transfer, is a Material Subsidiary.

	"Margin" has the meaning given in the relevant Final Terms;
	"Maturity Date" has the meaning given in the relevant Final Terms;
	"Maximum Redemption Amount" has the meaning given in the relevant Final Terms;
	"Minimum Redemption Amount" has the meaning given in the relevant Final Terms;

	"Optional Redemption Amount (Call)" means, in respect of any Note, (i) its principal amount or (ii) such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be specified in the relevant Final Terms;
	"Optional Redemption Amount (Put)" means, in respect of any Note, (i) its principal amount or (ii) such percentage of its principal amount (expressed as an amount per Calculation Amount) as may be specified in the relevant Final Terms;
	"Optional Redemption Date (Call)" has the meaning given in the relevant Final Terms;
	"Optional Redemption Date (Put)" has the meaning given in the relevant Final Terms;
	"Ordinary Course of Business" means (i) construction of all types of public and private works and all types of industrial, commercial and financial activities and operations directly or indirectly related to said construction work; (ii) the developme...
	"Participating Member State" means a Member State of the European Communities which adopts the euro as its lawful currency in accordance with the Treaty;
	"Payment Business Day" means:
	(a) if the currency of payment is euro, any day which is:
	(i) a day on which banks in the relevant place of presentation are open for presentation and payment of bearer debt securities and for dealings in foreign currencies; and
	(ii) in the case of payment by transfer to an account, a TARGET Settlement Day and a day on which dealings in foreign currencies may be carried on in each (if any) Additional Financial Centre; or

	(b) if the currency of payment is not euro, any day which is:
	(i) a day on which banks in the relevant place of presentation are open for presentation and payment of bearer debt securities and for dealings in foreign currencies; and
	(ii) in the case of payment by transfer to an account, a day on which dealings in foreign currencies may be carried on in the Principal Financial Centre of the currency of payment and in each (if any) Additional Financial Centre;


	"Permitted Security Interest" means:
	(a) any Security Interest in existence on the Issue Date to the extent that it secures Indebtedness outstanding on such date;
	(b) any Security Interest arising by operation of law or in the Ordinary Course of Business of the Issuer or any of its Material Subsidiaries which does not materially impair the operation of the relevant business;
	(c) any Security Interest to secure Project Finance Debt;
	(d) any Security Interest over or affecting any Exchangeable Bonds; and
	(e) any Security Interest that does not fall within paragraphs (a), (b), (c) or (d) above and that secures Indebtedness which, when aggregated with Indebtedness secured by all other Security Interests permitted under this paragraph, does not exceed 10...

	"Person" means any individual, company, corporation, firm, partnership, joint venture, association, organisation, state or agency of a state or other entity, whether or not having separate legal personality;
	"Principal Financial Centre" means, in relation to any currency, the principal financial centre for that currency provided, however, that:
	(a) in relation to euro, it means the principal financial centre of such Member State of the European Communities as is selected (in the case of a payment) by the payee or (in the case of a calculation) by the Calculation Agent; and
	(b) in relation to New Zealand dollars, it means either Wellington or Auckland as is selected (in the case of a payment) by the payee or (in the case of a calculation) by the Calculation Agent;

	"Project Finance Assets" means the assets (including, for the avoidance of doubt, shares (or other interests) of a Project Finance Entity;
	"Project Finance Entity" means any entity in which the Issuer or any of its Subsidiaries holds an interest whose only assets and business are constituted by: (i) the ownership, creation, development, construction, improvement, exploitation or operati...
	"Project Finance Debt" means any Relevant Indebtedness:
	(a) incurred by a Project Finance Entity in respect of the activities of such entity or another Project Finance Entity in which it holds shares (or other interests); or
	(b) any Subsidiary formed exclusively for the purpose of financing a Project Finance Entity,

	where, in each case, the holders of such Relevant Indebtedness have no recourse against the Issuer or any of its Subsidiaries (or its or their respective assets), except for recourse to (y) the Project Finance Assets of such Project Finance Entities;...
	"Put Option Notice" means a notice which must be delivered to a Paying Agent by any Noteholder wanting to exercise a right to redeem a Note at the option of the Noteholder;
	"Put Option Receipt" means a receipt issued by a Paying Agent to a depositing Noteholder upon deposit of a Note with such Paying Agent by any Noteholder wanting to exercise a right to redeem a Note at the option of the Noteholder;
	"Rate of Interest" means the rate or rates (expressed as a percentage per annum) of interest payable in respect of the Notes specified in the relevant Final Terms or calculated or determined in accordance with the provisions of these Conditions;
	"Redemption Amount" means, as appropriate, the Final Redemption Amount, the Early Redemption Amount (Tax), the Optional Redemption Amount (Call), the Optional Redemption Amount (Put), the Early Termination Amount or such other amount in the nature of...
	"Reference Banks" has the meaning given in the relevant Final Terms or, if none, four major banks selected by the Calculation Agent in the market that is most closely connected with the Reference Rate;
	"Reference Rate" means EURIBOR or LIBOR as specified in the relevant Final Terms in respect of the currency and period specified in the relevant Final Terms;
	"Regular Period" means:
	(a) in the case of Notes where interest is scheduled to be paid only by means of regular payments, each period from and including the Interest Commencement Date to but excluding the first Interest Payment Date and each successive period from and inclu...
	(b) in the case of Notes where, apart from the first Interest Period, interest is scheduled to be paid only by means of regular payments, each period from and including a Regular Date falling in any year to but excluding the next Regular Date, where "...
	(c) in the case of Notes where, apart from one Interest Period other than the first Interest Period, interest is scheduled to be paid only by means of regular payments, each period from and including a Regular Date falling in any year to but excluding...

	"Relevant Date" means, in relation to any payment, whichever is the later of (a) the date on which the payment in question first becomes due and (b) if the full amount payable has not been received in the Principal Financial Centre of the currency of...
	"Relevant Financial Centre" has the meaning given in the relevant Final Terms;
	"Relevant Indebtedness"  means any Indebtedness which is in the form of or represented by any bond, note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of being, listed, quoted or traded on any listin...
	"Relevant Screen Page" means the page, section or other part of a particular information service (including, without limitation, Reuters) specified as the Relevant Screen Page in the relevant Final Terms, or such other page, section or other part as ...
	"Relevant Time" has the meaning given in the relevant Final Terms;
	"Security Interest" means any mortgage, charge, pledge, lien or other security interest including, without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction;
	"Specified Currency" has the meaning given in the relevant Final Terms;
	"Specified Denomination(s)" has the meaning given in the relevant Final Terms;
	"Specified Office" has the meaning given in the Agency Agreement;
	"Specified Period" has the meaning given in the relevant Final Terms;
	"Subsidiary" means, in relation to any Person (the "first Person") at any particular time, any other Person (the "second Person"):
	(a) 50 per cent or more of the Voting Rights of which is at the relevant time directly or indirectly owned or controlled by the first Person; or
	(b) whose affairs and policies at such time the first Person controls or has the power to control, whether by ownership of Voting Rights, share capital, contract, the power to appoint and remove members of the board of directors or others governing bo...
	(c) whose financial statements are at such time, in accordance with applicable law and generally accepted accounting principles, consolidated with the first Person's financial statements;

	"Talon" means a talon for further Coupons;
	"TARGET2" means the Trans-European Automated Real-Time Gross Settlement Express Transfer payment system which utilises a single shared platform and which was launched on 19 November 2007;
	"TARGET Settlement Day" means any day on which TARGET2 is open for the settlement of payments in euro;
	"Treaty" means the Treaty establishing the European Communities, as amended; and
	(b) Interpretation: In these Conditions:
	(i) if Talons are specified in the relevant Final Terms as being attached to the Notes at the time of issue, references to Coupons shall be deemed to include references to Talons;
	(ii) if Talons are not specified in the relevant Final Terms as being attached to the Notes at the time of issue, references to Talons are not applicable;
	(iii) any reference to principal shall be deemed to include the Redemption Amount, any additional amounts in respect of principal which may be payable under Condition 10 (Taxation), any premium payable in respect of a Note and any other amount in the ...
	(iv) any reference to interest shall be deemed to include any additional amounts in respect of interest which may be payable under Condition 10 (Taxation) and any other amount in the nature of interest payable pursuant to these Conditions;
	(v) references to Notes being "outstanding" shall be construed in accordance with the Agency Agreement;
	(vi) if an expression is stated in Condition 2(a) to have the meaning given in the relevant Final Terms, but the relevant Final Terms gives no such meaning or specifies that such expression is "not applicable" then such expression is not applicable to...
	(vii) any reference to the Agency Agreement shall be construed as a reference to the Agency Agreement as amended and/or supplemented up to and including the Issue Date of the Notes.



	3. Form, Denomination and Title
	4. Status
	5. Negative Pledge
	6. Fixed Rate Note Provisions
	(a) Application:  This Condition 6 (Fixed Rate Note Provisions) is applicable to the Notes only if the Fixed Rate Note Provisions are specified in the relevant Final Terms as being applicable.
	(b) Accrual of interest:  The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 (Payments). Each Note will cease to bear interest from th...
	(c) Fixed Coupon Amount:  The amount of interest payable in respect of each Note for any Interest Period shall be the relevant Fixed Coupon Amount and, if the Notes are in more than one Specified Denomination, shall be the relevant Fixed Coupon Amount...
	(d) Calculation of interest amount:  The amount of interest payable in respect of each Note for any period for which a Fixed Coupon Amount is not specified shall be calculated by applying the Rate of Interest to the Calculation Amount, multiplying the...

	7. Floating Rate Note Provisions
	(a) Application:  This Condition 7 is applicable to the Notes only if the Floating Rate Note Provisions are specified in the relevant Final Terms as being applicable.
	(b) Accrual of interest: The Notes bear interest from the Interest Commencement Date at the Rate of Interest payable in arrear on each Interest Payment Date, subject as provided in Condition 9 (Payments). Each Note will cease to bear interest from the...
	(c) Screen Rate Determination: If Screen Rate Determination is specified in the relevant Final Terms as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes for each Interest Period will be ...
	(i) if the Reference Rate is a composite quotation or customarily supplied by one entity, the Calculation Agent will determine the Reference Rate which appears on the Relevant Screen Page as of the Relevant Time on the relevant Interest Determination ...
	(ii) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by the Calculation Agent by straight-line linear interpolation by...
	(A) one rate shall be determined as if the relevant period were the period of time for which rates are available next shorter than the length of the relevant Interest Period; and
	(B) the other rate shall be determined as if the relevant period were the period of time for which rates are available next longer than the length of the relevant Interest Period;
	provided, however, that if no rate is available for a period of time next shorter or, as the case may be, next longer than the length of the relevant Interest Period, then the Calculation Agent shall determine such rate at such time and by reference t...

	(iii) in any other case, the Calculation Agent will determine the arithmetic mean of the Reference Rates which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest Determination Date;
	(iv) if, in the case of (i) above, such rate does not appear on that page or, in the case of (iii) above, fewer than two such rates appear on that page or if, in either case, the Relevant Screen Page is unavailable, the Calculation Agent will:
	(A) request the principal Relevant Financial Centre office of each of the Reference Banks to provide a quotation of the Reference Rate at approximately the Relevant Time on the Interest Determination Date to prime banks in the Relevant Financial Centr...
	(B) determine the arithmetic mean of such quotations; and

	(v) if fewer than two such quotations are provided as requested, the Calculation Agent will determine the arithmetic mean of the rates (being the nearest to the Reference Rate, as determined by the Calculation Agent) quoted by major banks in the Princ...

	(d) ISDA Determination:  If ISDA Determination is specified in the relevant Final Terms as the manner in which the Rate(s) of Interest is/are to be determined, the Rate of Interest applicable to the Notes for each Interest Period will be the sum of th...
	(i) the Floating Rate Option (as defined in the ISDA Definitions) is as specified in the relevant Final Terms;
	(ii) the Designated Maturity (as defined in the ISDA Definitions) is a period specified in the relevant Final Terms;
	(iii) the relevant Reset Date (as defined in the ISDA Definitions) is either (A) if the relevant Floating Rate Option is based on the London inter-bank offered rate (LIBOR) for a currency, the first day of that Interest Period or (B) in any other case...
	(iv) if Linear Interpolation is specified as applicable in respect of an Interest Period in the applicable Final Terms, the Rate of Interest for such Interest Period shall be calculated by the Calculation Agent by straight-line linear interpolation by...
	(A) one rate shall be determined as if the Designated Maturity were the period of time for which rates are available next shorter than the length of the relevant Interest Period; and
	(B) the other rate shall be determined as if the Designated Maturity were the period of time for which rates are available next longer than the length of the relevant Interest Period
	provided, however, that if there is no rate available for a period of time next shorter than the length of the relevant Interest Period or, as the case may be, next longer than the length of the relevant Interest Period, then the Calculation Agent sha...


	(e) Maximum or Minimum Rate of Interest: If any Maximum Rate of Interest or Minimum Rate of Interest is specified in the relevant Final Terms, then the Rate of Interest shall in no event be greater than the maximum or be less than the minimum so speci...
	(f) Calculation of Interest Amount:  The Calculation Agent will, as soon as practicable after the time at which the Rate of Interest is to be determined in relation to each Interest Period, calculate the Interest Amount payable in respect of each Note...
	(g) Publication:  The Calculation Agent will cause each Rate of Interest and Interest Amount determined by it, together with the relevant Interest Payment Date, and any other amount(s) required to be determined by it together with any relevant payment...
	(h) Notifications etc:  All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made or obtained for the purposes of this Condition by the Calculation Agent will (in the absence of manifest e...

	8. Redemption and Purchase
	(a) Scheduled redemption:  Unless previously redeemed, or purchased and cancelled, the Notes will be redeemed at their Final Redemption Amount on the Maturity Date, subject as provided in Condition 9 (Payments).
	(b) Redemption for tax reasons:  The Notes may be redeemed at the option of the Issuer in whole, but not in part:
	(c) Redemption at the option of the Issuer: If the Call Option is specified in the relevant Final Terms as being applicable, the Notes may be redeemed at the option of the Issuer in whole or, if so specified in the relevant Final Terms, in part on any...
	(d) Partial redemption:  If the Notes are to be redeemed in part only on any date in accordance with Condition 8(c) (Redemption at the option of the Issuer), the Notes to be redeemed shall be selected by the drawing of lots in such place as the Fiscal...
	(e) Redemption at the option of Noteholders (Investor Put): If the Investor Put is specified in the relevant Final Terms as being applicable, the Issuer shall, at the option of the holder of any Note redeem such Note on the Optional Redemption Date (P...
	(f) Redemption or Purchase at the option of the Noteholders on a Put Event (Change of Control Put): If the Change of Control Put is specified in the relevant Final Terms as being applicable, and if at any time while any Note remains outstanding a Chan...
	(g) No other redemption:  The Issuer shall not be entitled to redeem the Notes otherwise than as provided in paragraphs (a) to (e) above.
	(h) Purchase:  The Issuer or any of its Subsidiaries may at any time purchase Notes in the open market or otherwise and at any price, provided that all unmatured Coupons are purchased therewith.
	(i) Cancellation:  All Notes so redeemed shall be cancelled and may not be reissued or resold.

	9. Payments
	(a) Principal:  Payments of principal shall be made only against presentation and (provided that payment is made in full) surrender of Notes at the Specified Office of any Paying Agent outside the United States by cheque drawn in the currency in which...
	(b) Interest:  Payments of interest shall, subject to paragraph (h) below, be made only against presentation and (provided that payment is made in full) surrender of the appropriate Coupons at the Specified Office of any Paying Agent outside the Unite...
	(c) Payments in New York City:  Payments of principal or interest may be made at the Specified Office of a Paying Agent in New York City if (i) the Issuer has appointed Paying Agents outside the United States with the reasonable expectation that such ...
	(d) Payments subject to fiscal laws:  All payments in respect of the Notes are subject in all cases to (i) any applicable fiscal or other laws and regulations in the place of payment, but without prejudice to the provisions of Condition 10 (Taxation) ...
	(e) Deductions for unmatured Coupons:  If the relevant Final Terms specifies that the Fixed Rate Note Provisions are applicable and a Note is presented without all unmatured Coupons relating thereto:
	(i) if the aggregate amount of the missing Coupons is less than or equal to the amount of principal due for payment, a sum equal to the aggregate amount of the missing Coupons will be deducted from the amount of principal due for payment; provided, ho...
	(ii) if the aggregate amount of the missing Coupons is greater than the amount of principal due for payment:
	(A) so many of such missing Coupons shall become void (in inverse order of maturity) as will result in the aggregate amount of the remainder of such missing Coupons (the "Relevant Coupons") being equal to the amount of principal due for payment; provi...
	(B) a sum equal to the aggregate amount of the Relevant Coupons (or, if less, the amount of principal due for payment) will be deducted from the amount of principal due for payment; provided, however, that, if the gross amount available for payment is...


	(f) Unmatured Coupons void: If the relevant Final Terms specifies that this Condition 9(f) is applicable or that the Floating Rate Note Provisions are applicable, on the due date for final redemption of any Note or early redemption in whole of such No...
	(g) Payments on business days:  If the due date for payment of any amount in respect of any Note or Coupon is not a Payment Business Day in the place of presentation, the holder shall not be entitled to payment in such place of the amount due until th...
	(h) Payments other than in respect of matured Coupons:  Payments of interest other than in respect of matured Coupons shall be made only against presentation of the relevant Notes at the Specified Office of any Paying Agent outside the United States (...
	(i) Partial payments:  If a Paying Agent makes a partial payment in respect of any Note or Coupon presented to it for payment, such Paying Agent will endorse thereon a statement indicating the amount and date of such payment.
	(j) Exchange of Talons:  On or after the maturity date of the final Coupon which is (or was at the time of issue) part of a Coupon Sheet relating to the Notes, the Talon forming part of such Coupon Sheet may be exchanged at the Specified Office of the...

	10. Taxation
	(a) Gross up:  All payments of principal and interest in respect of the Notes and the Coupons by or on behalf of the Issuer shall be made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties...
	(i) by or on behalf of a holder which is liable to such taxes, duties, assessments or governmental charges in respect of such Note or Coupon by reason of its having some connection with the jurisdiction by which such taxes, duties, assessments or char...
	(ii) 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 auth...
	(iii) to, or to a third party on behalf of, a Spanish-resident legal entity subject to the Spanish Corporate Income Tax if the Spanish tax authorities determine that the Notes do not comply with applicable exemption requirements including those specif...
	(iv) more than 30 days after the Relevant Date except to the extent that the holder of such Note or Coupon would have been entitled to such additional amounts on presenting such Note or Coupon for payment on the last day of such period of 30 days.
	Notwithstanding anything to the contrary in this Condition, none of the Issuer, any paying agent or any other person shall be required to pay any additional amounts with respect to any withholding or deduction imposed on or in respect of any Note purs...

	(b) Taxing jurisdiction:  If the Issuer becomes subject at any time to any taxing jurisdiction other than the Kingdom of Spain, references in these Conditions to the Kingdom of Spain shall be construed as references to the Kingdom of Spain and/or such...

	11. Events of Default
	(a) Non-payment:  the Issuer fails to pay any amount of principal in respect of the Notes within 7 days of the due date for payment thereof or fails to pay any amount of interest in respect of the Notes within 14 days of the due date for payment there...
	(b) Breach of other obligations:  the Issuer defaults in the performance or observance of any of its other obligations under or in respect of the Notes and such default remains unremedied for 30 days after written notice thereof, addressed to the Issu...
	(c) Cross-default of Issuer:
	(i) any Indebtedness of the Issuer or any of its Material Subsidiaries is not paid when due or (as the case may be) within any originally applicable grace period;
	(ii) any such Indebtedness becomes (or becomes capable of being declared) due and payable prior to its stated maturity by reason of any actual or potential default, event of default or the like (howsoever described);
	(iii) the Issuer or any of its Material Subsidiaries fails to pay when due any amount payable by it under any Guarantee of any Indebtedness;

	(d) Insolvency etc:  (i) the Issuer or any of its Material Subsidiaries is insolvent or bankrupt or unable to pay its debts, or is declared or a voluntary request has been submitted to a relevant court for the declaration of insolvency or bankruptcy, ...
	(e) Winding up etc:  an order is made or an effective resolution passed for the winding-up or dissolution of the Issuer or any of its Material Subsidiaries, or the Issuer or any of its Material Subsidiaries ceases or threatens to cease to carry on all...
	(f) Distress: a distress, attachment, execution or other legal process for an amount equal to or in excess of €25,000,000 (or its equivalent in any other currency or currencies) is levied, enforced or sued out on or against any part of the property, a...
	(g) Enforcement of charges: any mortgage, charge, pledge, lien or other encumbrance present or future securing an amount equal to or in excess of €25,000,000 (or its equivalent in any other currency or currencies), created or assumed by the Issuer or ...
	(h) Suspension: the Issuer or any of its Material Subsidiaries stops, suspends or threatens publicly to stop or suspend payment of all or a material part of (or of a particular type of) its debts, proposes or makes a general assignment or an arrangeme...
	(i) Illegality: it is or becomes unlawful for the Issuer to perform or comply with any one or more of its obligations under or in respect of any of the Notes; or
	(j) Analogous event:  any event occurs which under the laws of the Kingdom of Spain has a similar effect to any of the events referred to in the foregoing paragraphs of this Condition 11,
	then any Noteholder of the relevant Series in respect of such Notes may, by written notice to the Issuer, declare that such Notes or Note (as the case may be) and (if the Notes or Note are or is interest-bearing) all interest then accrued but unpaid o...

	12. Prescription
	13. Replacement of Notes and Coupons
	14. Agents
	The initial Paying Agents and their initial Specified Offices are listed below.  The initial Calculation Agent (if any) is specified in the relevant Final Terms.  The Issuer reserves the right at any time to vary or terminate the appointment of any P...
	(a) the Issuer shall at all times maintain a Fiscal Agent; and
	(b) the Issuer shall at all times maintain a paying agent in an EU member state that will not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC; and
	(c) if a Calculation Agent is specified in the relevant Final Terms, the Issuer shall at all times maintain a Calculation Agent; and
	(d) if and for so long as the Notes are admitted to listing, trading and/or quotation by any competent authority, stock exchange and/or quotation system which requires the appointment of a Paying Agent in any particular place, the Issuer shall maintai...


	15. Meetings of Noteholders; Modification and Waiver
	(a) Meetings of Noteholders: The Agency Agreement contains provisions for convening meetings of Noteholders to consider matters relating to the Notes, including the modification of any provision of these Conditions.  Any such modification may be made ...
	(b) Modification:  The Notes, these Conditions and the Deed of Covenant may be amended without the consent of the Noteholders or the Couponholders to correct a manifest error.  In addition, the parties to the Agency Agreement may agree to modify any p...

	16. Further Issues
	17. Notices
	Notices to the Noteholders shall be valid if published in a leading English language daily newspaper published in London (which is expected to be the Financial Times) and, if the Notes are admitted to trading on the Irish Stock Exchange and it is a re...

	18. Currency Indemnity
	19. Rounding
	20. Governing Law and Jurisdiction
	(a) Governing law:  The Notes and any non-contractual obligations arising out of or in connection with the Notes are governed by English law.  Condition 4 (Status) is governed by Spanish law.
	(b) English courts:  The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute") arising out of or in connection with the Notes (including any non-contractual obligation arising out of or in connection with the Notes).
	(c) Appropriate forum:  The Issuer agrees that the courts of England are the most appropriate and convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary.
	(d) Rights of the Noteholders to take proceedings outside England:  Condition 20(b) (English courts) is for the benefit of the Noteholders only.  As a result, nothing in this Condition 20 (Governing law and Jurisdiction) prevents any Noteholder from t...
	(e) Service of process:  The Issuer agrees that the documents which start any Proceedings and any other documents required to be served in relation to those Proceedings may be served on it by being delivered to Law Debenture Corporate Services Limited...

	FORM OF FINAL TERMS
	Final Terms dated [•]
	ACS, Actividades de Construcción y Servicios, S.A.
	Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]
	€1,500,000,000
	[Euro Medium Term Note Programme]
	For the purposes of this provision, the expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive) and the expression "2010 PD Amending Directive" means Directive 2010/73/EU provide...
	SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM
	Clearing System Accountholders
	Conditions applicable to Global Notes
	DESCRIPTION OF THE ISSUER
	General Information
	Group Structure
	The Group's Business
	Construction and Concessions: the Construction and Concession Business Unit is focused on the design, construction, implementation, development and, in some cases, operation of civil works and infrastructure projects;
	Environment: the Environment Business Unit is focused on providing waste management and treatment services, recycling and waste collection services and facilities management services for both public and private entities.  This business unit also pro...
	Industrial Services:  the Industrial Services Business Unit is focused on developing, constructing, maintaining and operating energy supply and industrial infrastructure projects.
	Civil Engineering
	Non-Residential Construction
	Residential Construction
	Transport infrastructure: concessions over motorways, underground and overground railway lines;
	Public facilities:  hospitals, prisons and other public facilities; and
	Other activities: bus and train stations, and parking zones.
	Networks:  the maintenance of power, gas and water networks;
	Specialised installations:  comprising the construction, installation and maintenance of high-voltage networks, telecommunication systems, railway systems, electrical installations, mechanical assemblies and air-conditioning systems;
	Control systems: comprising traffic and transport control systems and maintenance of public infrastructure facilities; and
	Integrated projects: comprising major turnkey projects (in connection with electrical energy, crude oil and natural gas, technical solutions for industry and high-speed train systems) and renewable energy projects (by developing, constructing and op...
	The Group’s gross debt amounted to €10,632 million as at 31 December 2015 and has been reduced by over €1,600 million since the end of the previous period. The main financial instruments include the ACS Syndicated loan, signed in February 2015 with an...
	The cash balance at closing amounted to €8,008 million and comprises €5,804 million of cash and equivalents and €2,205 million of Temporary Financial Investments which includes 90 million Iberdrola shares at market value under exchangeable bonds issue...
	The balance of factoring and securitisation at the end of the period amounted to €757 million.
	Significant financial events in 2014
	 €423.5 million of the outstanding amount of the bonds due to mature in 2018, for an incentive of €55.5 million; and
	 €170.3 million of the outstanding amount of the bonds due to mature in 2019, for an incentive of €30.7 million.

	Executive Committee
	Management Committee
	Audit Committee
	 financial information that the Group must periodically disclose;
	 creation or acquisition of shares in special purpose entities or in entities domiciled in countries or territories considered tax havens;
	 transactions with related parties; and

	Conflicts of Interest
	Transactions with Related Parties
	Financial Information Concerning the Issuer
	Litigation
	Although there are a significant number of lawsuits, the Issuer believes that such lawsuits are for non-relevant amounts when considered individually, except for the five following matters:
	1. The arbitration procedures in relation to the highway concessions of R-3 and R-5 in the region of Madrid (Spain), owned by companies which are not fully consolidated in the Group's accounts, Alazor Inversiones, S.A., ("Alazor") and Accesos de Madri...
	2. On 15 January 2015, the Comisión Nacional de Mercados y de la Competencia ("CNMC"), imposed a fine of €23.29 million on ACS Group companies Urbaser and Sertego, due to potential anti-competitive and restrictive practices in the waste management (so...
	3. On 17 July 2015, TP Ferro, a company 50% owned by the Group, submitted to the commercial court of the city of Girona (Tribunal Comercial de Girona) a request for voluntary bankruptcy. The process is currently under convention, and is scheduled to d...
	4. The Group has started its legal defence in relation to the initiation of a trial by Juzgado de Instrucción nº 21 of Barcelona, in which some companies of  the former Grupo Dragados, S.A. have been requested to pay a sum amounting to €17.13 million.
	5. On 3 December the "CNMC" imposed a fine of € 8.6 million on a group of companies, including Dragados, S.A. due to anti-competitive and restrictive practices in connection with a modular buildings business. This resolution has been appealed by the G...
	6. On 29 March 2016, the Audiencia Provincial de Baleares ratified the previous decision of the Juzgado de Primera Instancia de Palma de Mallorca confirming that Urbaser and ENVAC, which as a joint venture subscribed a contract of the installation of ...

	Intellectual and industrial property
	TAXATION
	Taxation in Spain
	Introduction
	If:
	(a) of general application, Additional Provision One of Law 10/2014, of 26 June on the management, supervision and solvency of credit institutions ("Law 10/2014"), as well as Royal Decree 1065/2007 ("Royal Decree 1065/ 2007"), of 27 July establishing ...
	(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 L...
	(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 the Corporate Income Tax Law, and Royal Decree 634/2015, of 10 July promulgating the Corporate ...
	(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-Resi...
	1. Individuals with Tax Residency in Spain
	1.1 Individual Income Tax (Impuesto sobre la Renta de las Personas Físicas)
	1.2 Wealth Tax (Impuesto sobre el Patrimonio)
	1.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

	2. Legal Entities with Tax Residency in Spain
	2.1 Corporate Income Tax (Impuesto sobre Sociedades)
	2.2 Wealth Tax (Impuesto sobre el Patrimonio)
	2.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

	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
	(b) Non-Spanish resident investors not acting through a permanent establishment in Spain
	3.2 Wealth Tax (Impuesto sobre el Patrimonio)
	3.3 Inheritance and Gift Tax (Impuesto sobre Sucesiones y Donaciones)

	4. Information about the Notes in Connection with Payments
	(a) identification of the Notes (as applicable) in respect of which the relevant payment is made;
	(b) date on which relevant redemption is made;
	(c) the total amount of the relevant 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 Fiscal Agent must certify the information above about the Notes by means of a certificate the form of which is attached as Annex I of this Base Prospectus.
	In light of the above, the Issuer and the Fiscal Agent have arranged certain procedures to facilitate the collection of information concerning the Notes by the close of business on the Business Day immediately preceding each relevant Payment Date.  If...
	(a) Entidad Gestora del Mercado de Deuda Pública en Anotaciones.
	(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.
	Formula la siguiente declaración, de acuerdo con lo que consta en sus propios registros:
	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…………………………………………………
	1.2 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) ……………………………………
	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 ……………………………………………………
	2.2 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 …………………………………………………
	Lo que declaro en………………a … de………………de …
	I declare the above in …………… on the … of …………… of …
	The proposed financial transactions tax ("FTT")
	SUBSCRIPTION AND SALE
	Selling Restrictions Addressing Additional United Kingdom Securities Laws
	Each Dealer has represented, warranted and agreed that:
	(a) No deposit-taking:  in relation to any Notes having a maturity of less than one year:
	(i) it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of its business;  and:
	(ii) it has not offered or sold and will not offer or sell any Notes other than to persons:
	(A) whose ordinary activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their businesses; or
	(B) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal or agent) for the purposes of their businesses,


	(b) Financial promotion:  it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or inducement to engage in investment activity (within the meaning of section 21 of the FSMA) received...
	(c) General compliance: it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to any Notes in, from or otherwise involving the United Kingdom.

	Kingdom of Spain
	Japan
	Republic of Italy
	(a) to "qualified investors", as referred to in Article 100 of Legislative Decree No. 58 of 24 February 1998, as amended ("Decree No. 58") and as defined in Article 34-ter, paragraph 1, let. b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended...
	(b) that it may offer, sell or deliver Notes or distribute copies of any prospectus relating to such Notes in an offer to the public in the period commencing on the date of publication of such prospectus, provided that such prospectus has been approve...
	(c) in any other circumstances where an express exemption from compliance with the offer restrictions applies, as provided under Decree No. 58 or Regulation No. 11971.
	(a) made by investment firms, banks or financial intermediaries permitted to conduct such activities in the Republic of Italy in accordance with Legislative Decree No. 385 of 1 September 1993 as amended ("Decree No. 385"), Decree No. 58, CONSOB Regula...
	(b) in compliance with any other applicable notification requirement or limitation which may be imposed by CONSOB or the Bank of Italy.

	Provisions relating to the secondary market in the Republic of Italy
	Investors should also note that, in any subsequent distribution of the Notes in the Republic of Italy, Article 100-bis of Decree No. 58 may require compliance with the law relating to public offers of securities. Furthermore, where the Notes are place...

	General
	GENERAL INFORMATION
	Authorisation
	1. The establishment of the Programme has been duly authorised by a resolution of Shareholders' meeting held on 29 May 2014 and by the Board of Directors of the Issuer on 29 May 2014 and the update of the Programme has been duly authorised by the Boar...
	5. The Base Prospectus has been approved by the Central Bank of Ireland (the "Central Bank"), as competent authority under the Prospectus Directive. The Central Bank only approves this Base Prospectus as meeting the requirements imposed under Irish an...

	Legal and Arbitration Proceedings
	6. Save as disclosed on pages 77-78 (Description of the Issuer– Litigation), there are no governmental, legal or arbitration proceedings, (including any such proceedings which are pending or threatened, of which the Issuer is aware), which may have, o...

	Significant/Material Change
	7. Since 31 December 2015, there has been no material adverse change in the prospects of the Issuer or the Issuer and its Subsidiaries, nor any significant change in the financial or trading position of the Issuer or the Issuer and its Subsidiaries.

	Auditors
	8. The consolidated financial statements of the Issuer have been audited without qualification for the years ended 31 December 2015 and 31 December 2014 by Deloitte, S.L of Plaza Pablo Ruiz Picasso, 1, Madrid, registered under number S 0692 in the Off...

	Documents on Display
	9. Physical copies of the following documents (together with English translations thereof where applicable) may be inspected during normal business hours at the offices of the Fiscal Agent for 12 months from the date of this Base Prospectus:
	(a) the constitutive documents of the Issuer;
	(b) the audited consolidated financial statements of the Issuer for the years ended 31 December 2015 and 31 December 2014;
	(c) the 2015 conditions;
	(d) the 2014 conditions;
	(e) the Agency Agreement;
	(f) the Deed of Covenant;
	(g) the Programme Manual (which contains the forms of the Notes in global and definitive form); and
	(h) the Issuer-ICSDs Agreement (which is entered into between the Issuer and Euroclear and/or Clearstream, Luxembourg with respect to the settlement in Euroclear and/or Clearstream, Luxembourg of Notes in New Global Note form).


	Clearing of the Notes
	10. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg.  The appropriate common code and the International Securities Identification Number in relation to the Notes of each Tranche will be specified in the relevan...

	Issue Price and Yield
	11. Notes may be issued at any price. The issue price of each Tranche of Notes to be issued under the Programme will be determined by the Issuer and the relevant Dealer(s) at the time of issue in accordance with prevailing market conditions and the is...
	12. There are no material contracts entered into other than in the ordinary course of the Issuer’s business, which could result in any member of the Group being under an obligation or entitlement that is material to the Issuer’s ability to meet its ob...
	13. Where information in this Base Prospectus has been sourced from third parties this information has been accurately reproduced and as far as the Issuer is aware and is able to ascertain from the information published by such third parties no facts ...
	14. The issue price and the amount of the relevant Notes will be determined, before filing of the relevant Final Terms of each Tranche, based on the prevailing market conditions. The Issuer does not intend to provide any post-issuance information in r...
	15. Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment banking and/or commercial banking transactions with, and may perform services for the Issuer and/or the Issuer’s affiliates in the ordinary cours...


