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Introduction

Spain is set to emerge as a signilcant pyaEer in the buropean economic arena 2E 0506 
and 050,x 2uoEed 2E a resiyient tourism sectorx a ro2ust efport marketx and su2stantiay 
investments Urom the buropean .nionD Iespite these positive indicatorsx Spain Uaces 
ongoing chayyengesx incyuding structuray issues such as high unempyoEmentD

-n the acquisition and yeveraged lnance sectorx Spain is efpected to efperience a 
resurgence in highwEieyd issuancex driven 2E relnancing needsx ne' corporate investments 
and increased private equitE interestD Sectors such as teyecommunicationsx consumer 
servicesx and rene'a2yes are efpected to dra' signilcant investor attentionx supported 
2E trends in digitayisationx tourism gro'th and rene'a2ye energE demandD

As  'e  approach  050,x  SpainGs  jIP is  proHected  to  gro' 2E  0  per  centx  'ith  the 
tourism sector reaching unprecedented yeveys and manuUacturing and efports enhancing 
economic competitivenessD 9o'everx to UuyyE capitayise on its gro'th potentiayx Spain 
must address potentiay risks Urom poyiticay gridyock and structuray vuynera2iyitiesD With a 
maturitE 'ayy approaching in 050zx the outyook incyudes signilcant relnancing activities 
and strategic transactionsx positioning SpainGs acquisition and yeveraged lnance market 
Uor a dEnamic and promising UutureD

Year in review

-n the Uace oU persistent inTationarE pressures and gyo2ay economic uncertaintEx SpainGs 
economic outyook is ro2ustx 'ith jIP gro'th Uorecast at 0D, per cent in 0506 and 0 per cent 
in 050,x outpacing the buroMone averageD €his gro'th traHectorE is supported 2E strong 
domestic consumptionx a thriving efport sectorx and b.wUunded investmentD 1oreoverw
, SpainGs economE is signilcantyE 2oystered 2E its thriving tourism industrEx a keE driver oU 
jIP gro'thD -n this regardx SpainGs tourism sector is efpected to reach an ayywtime high oU 
approfimateyE C0,( 2iyyion in 0506x representing (, per cent oU jIPx according to the Woryd 
€ravey and €ourism )ounciy BW€€)OD[1]

-n Spainx recent yeveraged 2uEouts BL34sO indicate a nota2ye shiUt in lnancing structuresx 
'ith equitE contri2utions decreasing Urom a minimum oU ,6 per cent in 050/ to an average 
oU approfimateyE N5 per cent 2E 0506D €his trend highyights a signilcant change in ho' 
these transactions are 2eing lnancedx reTecting a 2roader reyiance on de2t over equitE in 
the Spanish marketD

€he acquisition and yeveraged lnance sector in Spain is efperiencing gro'thx driven 2E 
relnancing demands and Uresh corporate investmentsD Private equitE is a keE pyaEerx 'ith 
a su2stantiay portion oU Spanish companies under Pb o'nershipD €his trend is efpected 
to persistx as investors are dra'n to SpainGs Uavoura2ye economic conditions and strategic 
sectorsx presenting ampye opportunities Uor gro'th and efpansion in the yeveraged lnance 
arenaD

Regulatory and tax matters
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jeneray reguyatorE requirements

jenerayyEx no reguyatorE permits or authorisations are required to act as a yender or securitE 
agent in acquisition lnance deays in SpainD 9o'everx certain reguyatorE authorisations and 
registrations maE 2e required to act as a credit entitE Uor consumers according to La' 
0R055z oU /( 1arch 055zx 'hich reguyates contracting 'ith consumers Uor mortgage yoans 
or credits and intermediation services Uor concyuding yoan or credit contractsx and La' 
6R05(z oU (6 1archx 'hich reguyates reay estate credit contractsD

Sanctions and antiwmoneE yaundering

Sanctions

As a mem2er oU the buropean .nion and .nited Jationsx Spain Uoyyo's the sanctions 
imposed 2E the SecuritE )ounciy oU the .nited Jations and 2E the b. authorities under the 
)ommon Foreign and SecuritE PoyicED

A1L reguyations

AntiwmoneEwyaundering BA1LO reguyations in Spain require thatx prior to initiating anE 
2usiness reyationshipx the uytimate 2enelciay o'ner B.34O oU the parties invoyved in the 
deay must 2e cyearyE identiledD

For yegay entitiesx the .34 is delnedx in simpyiled termsx as the naturay person 'ho 
uytimateyE o'ns or controysx directyE or indirectyEx more than 06 per cent oU the share capitay 
or voting rights oU the yegay personx or 'ho 2E other means controysx directyE or indirectyEx 
the management oU a yegay personD

-U a particuyar yegay entitE has no .34x the Spanish antiwmoneE yaundering ya's presume 
that the controy is efercised 2E the directors andx thereUorex their personay detaiys shouyd 
2e discyosedD -U a director is a yegay personx the personay detaiys oU its representatives Bor 
directorsO shouyd 2e discyosedD

€hese requirements are oU particuyar signilcance in Spain 2ecausex 'hiye notarisation 
oU a yoan document is not required 2E ya'x it aUUords the yenders materiay enUorcement 
advantagesD -n additionx as a generay ruyex Spanish securitE interests must 2e notarisedD -n 
anE casex it is market practice to do soD A notarE maE reUuse to grant the reyevant deed iU 
there is anE Uaiyure to satisUE these .34 requirementsD

7eguyations oU Uoreign investments in Spain

Act (zR055/ oU  N  :uyE  on the yegay  Urame'ork oU  capitay  movements and Uoreign 
economic transactions and its associated reguyations esta2yish the regime Uor Uoreign 
direct investment BFI-O in Spanish companiesD

€raditionayyEx SpainGs FI- regime onyE appyied in reyation to investments directyE reyated to 
Spanish nationay deUenceD 9o'everx in 1arch 0505x 'ithin the covidw(zwreyated measures 
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adopted 2E the Spanish governmentx Act (zR055/ 'as amended to incyude a 2roader FI- 
screening regime BArticye ;bisOD Act (zR055/ has 2een recentyE deveyoped 2E 7oEay Iecree 
6;(R050/x oU N :uyE 050/x on Uoreign investmentsx 'hich cyariles the scope oU appyication 
oU the Spanish FI- regimeD

Pursuant to Articye ;bisx transactions that ayyo' the Uoreign investor to directyE or indirectyE 
reach o'nership oU (5 per cent or more oU the shares oU a Spanish companE or attain 
controy oU the Spanish companEx or part oU itx as understood under antitrust reguyationsx 
maE require prior authorisationD €his prior authorisation is required onyE iUQ

(D the target carries out activities that maE aUUect pu2yic orderx pu2yic securitE or pu2yic 
heayth in certain sectors that are considered strategic Bstrategic sectorsOK or

0D regardyess  oU  the  sector  oU  the  targetx  the  Uoreign  investor  meets  certain 
characteristics Bquayiled investorsOD

Foreign investors incyude investors resident outside the buropean .nion and the buropean 
Free €rade Association and investors resident in the buropean .nion and the buropean 
Free €rade Association 'hose .34 is a nonwb. or nonwbF€A investorD 4'nership 2E the 
.34 is understood to efist iU it hoydsx directyE or indirectyEx a stake a2ove 06 per cent oU 
the share capitay or voting rights oU the companE making the investmentx or 'hen the .34 
efercises controy 2E anE other meansD

€emporariyEx and untiy /( Iecem2er 050,x the regime has 2een eftended to investments 
carried out in the strategic sectors 2E investors resident in the buropean .nion and the 
buropean Free €rade Association provided that the Spanish target is yisted in a Spanish 
o8ciay secondarE market Bregardyess oU the vayue oU the transactionO or iU it is a nonwyisted 
Spanish target companEx to the eftent that the vayue oU the transaction is greater than C655 
miyyionD

Strategic sectors incyudeQ

(D criticay inUrastructure BphEsicay or virtuayOK

0D criticay technoyogE and duaywuse products and keE technoyogies Uor industriay 
yeadership and training and technoyogies deveyoped under proHects or programmes 
that are oU particuyar interest to SpainK

/D suppyE oU criticay inputsx in particuyar energEx Uossiy Uueys and ra' materiaysx as 'eyy 
as Uood suppyE and strategic connectivitE servicesK

ND sensitive inUormationx incyuding access or controy oU personay data under the 
jeneray Iata Protection 7eguyation Bb.O 05(,R,;zK and

6D mediaD

–uayiled investors are those 'hoQ

(D are directyE or indirectyE controyyed 2E a government oU a third countrEx incyuding state 
2odiesx sovereign Uunds or armed UorcesK

0D
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have made an investment or have ayreadE 2een invoyved in activities aUUecting 
securitE or pu2yic order in an b. mem2er state and in particuyar in the sectors yisted 
a2oveK or

/D pose a risk oU carrEing out criminay or iyyegay activities aUUecting pu2yic orderx pu2yic 
securitE or pu2yic heaythD

€he revie' period Uor the authorisation is three monthsD

-nvestments carried out 'ithout the required authorisation 'iyy 2e considered invayid and 
'ith no yegay eUUect in Spainx pending cyearanceD AdditionayyEx the Uoreign investor maE 2e 
lnedD €he sanction maE reach the Uuyy vayue oU the transactionD

Whiye FI- approvay is principayyE a matter oU concern Urom an 1&A perspectivex it is ayso 
reyevant in a de2t lnance conteft as this approvay maE 2e required to enUorce securitE 
documents granted directyE or indirectyE over the shares oU Spanish companiesD

€af matters

Ieducti2iyitE oU interest

Spanish corporate income taf B)-€O ya' does not provide Uor a thin capitayisation regimex 
2ut has an interestwstripping regime yimiting the deducti2iyitE oU net interest efpenses to 
/5 per cent oU adHusted operating prolts BroughyE speakingx earnings 2eUore interestx tafesx 
depreciation and amortisation Bb3-€IA[2]OO in a given lscay Eearx 'ith a C( miyyion ToorD €he 
efcess diUUerence couyd 2enelt Urom a carrEwover Uor an indelnite periodD Where a tafpaEer 
incurs net interest efpenses not efceeding the C( miyyion Toorx the diUUerence 2et'een 
the interest cost and the Toor amount 'iyy increase the appyica2ye Gcap roomG in the lve 
su2sequent EearsD €hese ruyes must 2e tested at a group yevey 'here the Spanish 2orro'er 
2eyongs to a Spanish lscay unitE Bsu2Hect to the antiwL34 ruyes descri2ed 2eyo'OD

€he efistence oU a Spanish lscay unitE couyd have certain advantagesD -n generayx a 
yeveraged hoyding companE maE 2e a2ye to sheyter tafa2ye income o2tained 2E its 
su2sidiaries 2eyonging to the Spanish lscay unitE against interest efpenses incurred at the 
hoyding companE yeveyD[3]

€he Spanish interestwstripping ruyes are in yine 'ith the concyusions oU Action N oU the 
3ase brosion and Prolt ShiUting initiativeD[4] €hese ruyes 'ere amended B'ith eUUects Urom 
the lscay Eear starting on ( :anuarE 050NO to ensure their compati2iyitE 'ith the interest 
yimitation ruye provided under the b. Antiw€af Avoidance Iirective adopted 2E the )ounciy 
oU the buropean .nion in :uyE 05(,D Such amendments yed to the efcyusion oU dividends 
2enelting Urom the Spanish participation efemption regime Urom the concept oU Gb3-€IAG 
Uor purposes oU such interestwstripping regimeD Another note'orthE deveyopment Urom 
the 050N reUorm 'as the incyusion oU securitisation Uunds in the scope oU the regimeD 
Prior to 050Nx securitisation Uunds 'ere deemed simiyar to lnanciay entities and insurance 
companies andx thereUorex are not su2Hect to the interest deducti2iyitE yimitationsD[5] €hat 
not'ithstandingx securitisation Uunds shouyd generayyE 2e in a 2reakweven position Urom a 
)-€ perspectivex provided that the income theE o2tain is deemed to 2e lnanciay incomeD[6]
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4ther Ueatures oU the b. Antiw€af Avoidance Iirective have not 2een adopted 2E the 
Spanish yegisyatorx such as an increase oU the minimum interest deducti2iyitE Toor up to 
C/ miyyionx the introduction oU saUe har2ours to pu2yic inUrastructure lnancing proHects and 
the introduction oU a consoyidated group ratio ruyeD

4n the other handx there are certain antiwa2use ruyes that maE yimit the avaiya2iyitE oU 
interest deductions 'ithin a lscay unitE or upon a postwacquisition mergerD For instancex an 
antiwL34 ruye imposes an additionay yimitation to the deducti2iyitE oU interest accruing on 
de2t incurred to make acquisitions oU sharesD .nder this ruyex 'here the 2idco vehicye and 
the target companE merge or Uorm a lscay unitE in the Uour Eears Uoyyo'ing the acquisitionx 
the a2ovewmentioned /5 per cent b3-€IA yimitation shouyd 2e tested taking into account 
onyE the 2idcoGs standwayone b3-€IA and not the lscay unitEGs Bor the b3-€IA corresponding 
to the merged entitEx as the case maE 2eOD €o the eftent that the 2idco is a speciaywpurpose 
vehicye set up Uor purposes oU perUorming the shares acquisition Band not an operating 
entitEOx this ruye 'ouydx in practicex prevent acquisition interest Urom 2eing taf deducti2yeD

€o dispey ayyegations that the antiwL34 ruye puts private equitE lrms at a disadvantage 
as regards industriay groupsx the Spanish ya'maker introduced an Gescape cyauseG to the 
antiwL34 ruyex 'here2E the additionay /5 per cent yimitation 'ouyd not appyE iUQ

(D the yevey oU yeverage does not efceed ;5 per cent oU the purchase price oU the shares 
acquiredK and

0D the acquisition de2t is reduced on a proportionate 2asis 'ithin the eight Eears 
Uoyyo'ing the acquisitionx untiy the de2t reaches a threshoyd oU /5 per cent oU the 
purchase priceD[7]

Where the acquisition is lnanced through diUUerent kinds oU yoan Uaciyities BeDgDx Huniorx 
seniorx meMManinex vendor yoans or other tEpes oU yoansOx the amortisation required under 
the antiwL34 ruye maE 2e perUormed in anE oU such Uaciyitiesx provided that the com2ined 
outstanding principay amount oU ayy oU them does not efceed the mafimum threshoyd Uor 
the Eear in questionD[8] 4n the other handx the inde2tedness efisting at the target companE 
prior to its acquisition does not appear to Uayy under the scope oU this ruyeD[9]

-n additionx there are other antiwa2use ruyes under Spanish taf ya' that maE yimit the 
deducti2iyitE oU interest incurred 2E a Spanish 2orro'erD -nterest efpenses arising in 
connection 'ith intragroup de2tx 'here that de2t is used to acquire sharehoydings Urom 
other group entities or to perUorm equitE contri2utions into other group entities are 
nonwdeducti2yex unyess the 2orro'er is a2ye to evidence to the Spanish taf authorities that 
there are sound 2usiness reasons Uor the transactionsD[10] Furthermorex interest accruing 
on proltwparticipating yoans BPPLsO granted 2E group entities and interest giving rise to 
hE2rid mismatches[11] are ayso nonwdeducti2yeD Spanish transUerwpricing ruyes maE ayso 2e 
used 2E the Spanish taf authorities to chayyenge interest deducti2iyitE in a reyatedwpartE yoan 
and to recyassiUE de2t instruments into equitE instruments Bdepending on the Ueatures oU 
the instrumentOD €he deducti2iyitE oU interest incurred in connection 'ith de2t lnancing an 
equitE distri2ution to the sharehoyders oU the 2orro'er entitE BeDgDx a dividend recapO shouyd 
2e revie'ed on a casew2Ewcase 2asisD[12]

Withhoyding taf
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jeneray ruyes

From a practicay perspectivex it is standard Uor Uoreign yenders to use b.w2ased vehicyes to 
make yoans to Spanish 2orro'ersx as it is not market practice Uor 2orro'ers to grosswup 
interest 'ithhoyding taf BW9€O yevied on paEments made to yenders 'ho are not GquayiUEing 
yendersG BiDeDx yenders entityed to an interest 'ithhoyding efemptionOD As a generay ruyex 
paEments oU Spanishwsourced interest are currentyE su2Hect to W9€ at a (z per cent rateD 
€af havenw2ased yenders 'iyy 2e su2Hect to this standard W9€ rateD b.w and bbAw2ased 
yenders Bor b. and bbA permanent esta2yishments oU b.w and bbAw2ased yendersO[13

-
] maE receive interest Uree Urom Spanish W9€x su2Hect to the Uuylyment oU compyiance 
requirements BeDgDx hoyding a vayid governmentwissued taf residence certilcatex or certain 
ayternative certilcation requirements appyica2ye to pension Uundsx coyyective investment 
vehicyes and ayternative investment UundsOD Spanishwresident registered 2anksx registered 
Spanish permanent esta2yishments oU Uoreign 2anks and Spanish securitisation Uunds ayso 
2enelt Urom the W9€ interest efemptionD FinayyEx certain taf treaties entered into 2E Spain 
maE ayso provide Uor a W9€ efemption on interest BeDgDx the taf treaties entered into 'ith 
S'itMeryandx the .nited Vingdom B'hich pyace .V yenders in a simiyar position to b. yenders 
Uoyyo'ing 3refitO and the .nited StatesOx ayso su2Hect to the Uuylyment oU compyiance and 
specilc eyigi2iyitE requirementsD

Antiwa2use

Spanish taf ya' does not provide Uor a delnition oU G2enelciay o'nerG in respect oU interestD 
-n Uactx the a2ovewmentioned ruye efempting interest paEments made to b. yenders Urom 
W9€ does not provide Uor a G2enelciay o'nershipG provisionD Jot'ithstanding thisx the 
Spanish domestic ruye derives Urom the transposition oU )ounciy Iirective 055/RNzRb) 
Bthe -nterest IirectiveO and the )ourt oU :ustice oU the buropean .nion B):b.OD €he ):b. 
has anayEsed in the GIanish casesG B)w((6R(,x )w((•R(,x )w((zR(, and )w0zzR(,O the 
concept oU G2enelciay o'nerG under the -nterest Iirectivex and concyuded that the notion 
oU 2enelciay o'ner Bto 2e interpreted in a 'aE consistent 'ith the 4b)I standardsO maE 
2e appyica2ye 2E mem2er states regardyess oU the incyusion oU a 2enelciay o'nership 
requirement in the domestic ya'sD €here is stiyy uncertaintE as regards to ho' this doctrinex 
as appyied 2E the Spanish taf auditx 'iyy 2e interpreted 2E the Spanish courts oU ya' 
Band the interpyaE 2et'een such doctrine and generay antiwa2use ruyesOD[14] 9o'everx given 
the scope oU the Ianish cases B'hich addressed reyatedwpartE yending structures and 
no thirdwpartE lnancing structuresO and the 2ackground oU the Spanish efemption ruyex 
'hich appyE regardyess oU the efistence oU 2orro'ing 2et'een associated entities Band 
thereUore go 2eEond the scope oU the -nterest IirectiveOx there are grounds Uor supposing 
that the impact oU this doctrine might 2e yimited in the conteft oU thirdwpartE yendingD -n anE 
eventx 2ackwtow2ack yending structuresx sharehoyder yoan lnancings and su2wparticipation 
arrangements shouyd 2e careUuyyE revie'ed in yight oU these precedents and oU antiwa2use 
principyes generayyED An assessment oU the ro2ustness oU a yending structure against such 
potentiay chayyenges must 2e carried out on a casew2Ewcase 2asisD

Speciay regime Uor notes oUUerings
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Spanish taf ya' provides Uor a speciay taf regime[15] appyica2ye tox among othersx quayiUEing 
notes oUUerings made 2E Spanishwresident companies and 2E 'hoyyE o'ned su2sidiaries oU 
Spanish companies resident 'ithin the buropean .nionx[16] provided that certain additionay 
requirements reyating to the oUUering BeDgDx the yisting oU the notes on a suita2ye efchangeO 
are metx and certain compyiance inUormation is timeyE suppyied 2E the paEing agent 
invoyvedD €his regime provides Uor a W9€ interest efemption on paEments made to ayy 
Uoreign notehoydersx regardyess oU their Hurisdiction oU residence BiDeDx tafwhaven investors 
are not penayisedO and 'ithout requiring individuayised taf documentation Bsuch as 
governmentwissued taf residence certilcatesO to 2e suppyiedD

9oriMontay taf groups

€he  taf  consoyidation  regime Uor  Spanish  companies  income taf  B)-€O  purposes 
mandatoriyE  incyudes  'ithin  a  taf  group  the  Spanish  su2sidiaries  oU  a  common 
nonwSpanish resident parent companEx[17] ayyo'ing the Uormation oU a horiMontay taf group 
that 'ouyd incyude ayy Spanishwresident direct or indirect su2sidiaries in respect oU 'hich 
such uytimate nonwSpanish parent companE had a quayiUEing sharehoyding BiDeDx generayyEx 
;6 per cent oU share capitay and maHoritE oU the su2sidiarEGs voting rightsOD €he 'ording 
oU the ya' Bandx in particuyarx the ruyes governing the Uormation oU horiMontay taf groupsO 
creates severay pitUayys that maE aUUect a 'ide arraE oU industries BeDgDx muytinationay groups 
'ith Spanish investmentsx private equitE sponsors and lnanciay institutions lnancing 
Spanish acquisitionsOD

For instancex under the horiMontay group ruyesx a muytinationay groupGs parent companE 
hoyding indirect investments in diUUerent 2usinesses 'ithout anE reyationship 'hatsoever 
among them Urom an organisation standpoint B'hich is a UairyE common situation in 
muytinationay congyomeratesO couyd 2e deemed to 2e the parent companE oU a soye lscay 
unitE that shouyd 2e automaticayyE Uormed 2E ayy the Spanish entities it o'nsD .nder 
the Spanish )-€ Act provisions B'hich have ayreadE 2een interpreted 2E the Spanish taf 
authoritiesOx[18] iU these indirect Spanish su2sidiaries ayreadE Uormed their o'n taf groups 
in Spainx one oU the prewefisting taf groups shouyd cease to efistx 'ith the dewgrouping 
charges that couyd derive Urom the termination BiDeDx recapture oU certain intrawgroup gains 
that 'ere eyiminated in the past o'ing to the appyica2iyitE oU the consoyidated taf regimeOD 
Spanish ya' does notx ho'everx determine 'hich taf group shouyd 2e terminatedD[19]

Another efampye oU un'arranted impyications oU the horiMontay group ruyes maE 2e 
Uoyyo'ed in private equitE structuresD jenerayyEx private equitE sponsors have GmasterG 
hoyding companies in an b. Hurisdiction and make yeveraged 2uEout acquisitions through 
Spanish 2idco vehicyes partyE lnanced through yoans granted 2E lnanciay institutionsD 
4nce the Spanish 2idco acquires the shares oU the Spanish GtargetG companEx 2idco 
and target generayyE Uorm a taf consoyidated groupD -n these structuresx the second 
Spanish investment made indirectyE Urom the same master hoyding companE B'ith the 
same 2idco@target structureO maE turn out not to 2e eyigi2ye to Uorm a standwayone taf 
consoyidated groupD €he Uact that there is a common parent companE Uor 2oth the lrst 
2idco and the second 2idco 'ouyd mean that the entities reyated to the second acquisition 
BiDeDx the second 2idco and the second target groupO shouyd Uorm a singye horiMontay taf 
groupD
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Such an un'arranted outcome maE 2e a great inconvenience Uor the private equitE sponsor 
Bas the lnanciay modeys prepared Uor the lrst acquisition @ taking into account the Ueatures 
oU the lrst target and the lrst 2idcoGs yeverage yevey @ maE 2e signilcantyE changedO[20] 
and Uor the lnanciay institutions Bas the Uormation oU a horiMontay taf group maE impyE 
an additionay efposure to taf risks associated 'ith companies that did not Uayy under the 
perimeter oU the acquisition that 'as lnancedOD[21]

Whiye there maE 2e strategies to structure investments to avoid the adverse impyications 
oU this regimex[22] their impyementation requires individuayised taf adviceD

Security and guarantees

Parayyey de2t

Parayyey de2t structures governed 2E Spanish ya' are not used in the Spanish marketx 
as there is a risk oU their 2eing decyared nuyy and void pursuant to the )iviy )ode o'ing 
to the a2sence oU a yegay consideration supporting the creation oU such autonomousx 
independent and a2stract de2tD 1oreoverx the yegay concept oU trust is not reguyated under 
Spanish ya'D €hereUorex it is not courtwtested 'hether a securitE agent under a sEndicated 
lnance deay 'ouyd 2e a2ye to vayidyE hoyd anE de2t or securitE interest on 2ehayU oU the 
yenders acting as trustee pursuant to a parayyey de2t structureD AccordingyEx the reyevant 
securitE interest must 2e granted in Uavour oU each and everE secured partED €hat 2eing 
saidx parayyey de2t structures have 2een recentyE recognised in other civiy ya' Hurisdictions 
BeDgDx FranceOK thereUorex the possi2iyitE oU Uuture changes in Spain cannot 2e disregardedD

Limits to guarantees and securitE interests oU Spanish guarantors

Limitations on guarantees provided 2E Spanish guarantors incorporated as SLs

Spanish guarantors incorporated in the Uorm oU sociedades de responsabilidad limitada 
BSLsO can onyE issue notes up to an aggregate mafimum amount oU t'ice its o'n equitE 
Brecursos propiosOx unyess the issue is secured or guaranteedx as appyica2yex 2E a mortgagex 
a pyedge oU securitiesx a pu2yic guarantee or a Hoint and severay guarantee Urom a credit 
institutionD -t is not UuyyE cyear iU this yimitation on SLs appyies to the yevey oU credit support 
that SLs can provide in respect oU notes issued 2E anE third partED

Financiay assistance

When structuring acquisition lnance deays or relnancing previous acquisition lnance 
deaysx it is important to 2ear in mind that neither SLs nor sociedades anónimas BSAsx 'hich 
are the most common Uorm oU 2ig Spanish corporationsO maE secure or guaranteex or 
participatex heyp or render anE sort oU lnanciay assistance Uor the acquisition oU their o'n 
shares or quotasx or those oU their parent companiesD Furthermorex SLs maE not secure or 
guaranteex or participatex heyp or render anE sort oU lnanciay assistance Uor the purchase oU 
the shares or quotas oU anE companE 'ithin their groupD AnE securitE interest or guarantee 
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that constitutes unya'Uuy lnanciay assistance in accordance 'ith the Uoregoing ruyes is nuyy 
and voidD AdditionayyEx lnanciay assistance maE raise civiy yia2iyitE issues Uor the directorsD

.nyike bngyish ya'x Spanish ya' does not reguyate a 'hite'ash procedure andx thereUorex in 
the past the traditionay 'aE to avoid lnanciay assistance 'as the GUor'ard mergerG 2et'een 
the 2idco and the targetx 'hich shouyd 2e 2acked 2E a vayid economic reason Uor the 
merger to 2enelt Urom an advantageous taf regimeD[23] 7oEay IecreewLa' 6R050/ oU 0• 
:unex 'hich approved a ne' regime on structuray modilcationsx maintains the specilc 
reguyation to yeveraged mergers consisting oU a merger 2et'een t'o or more companies 
'here anE oU them has incurred de2t in the three Eears prior to the merger to acquire controy 
oU anE oU the other companies invoyved in the merger or to acquire assets oU anE oU the other 
companies invoyved in the merger that are essentiay Uor normay operation or are signilcant 
Uor the equitE vayue oU the companED -n this scenariox the Uoyyo'ing ruyes appyEQ

(D the merger pyan 'iyy speciUE the resources and terms envisaged Uor paEment 2E the 
resuyting companE oU the de2ts incurred Uor the acquisitionK

0D the directorsG report on the merger pyan must indicate the reasons that HustiUE the 
acquisition andx iU appyica2yex the mergerD €he directorsG report must ayso contain an 
economic and lnanciay pyan setting out the resources and providing a description 
oU the o2Hectives to 2e achievedK and

/D the efpertsG report on the merger pyan must contain an opinion on 'hether the 
aUorementioned inUormation is reasona2yeD

According to Articye N0 oU 7oEay IecreewLa' 6R050/ oU 0• :unex an independent efpert 
Bappointed 2E the reyevant mercantiye registrEO is no yonger required to render an opinion 
on 'hether lnanciay assistance efistsD

Jo'adaEsx the usuay approach is to assume that these restrictions ayso appyE to a 
relnancing oU de2t incurred in connection 'ith a previous acquisitionD

Whiye there are practitioners that consider that the Spanish lnanciay assistance yimitations 
appyica2ye to Spanish companies shouyd 2e eftended to Uoreign su2sidiariesx the eftra 
territoriay appyication oU the Spanish lnanciay assistance yimitations is usuayyE not the 
approach Uoyyo'ed 2E the marketD

)orporate 2enelt

€he corporate 2enelt concept is not efpressyE recognised under the Spanish yegay sEstemD 
Jonetheyessx severay points shouyd 2e 2orne in mindQ

(D iU a Spanish companE grants securitE interest or guarantees 'here the transaction 
pursuant to 'hich the securitE interest granted is not Uound to resuyt in the uytimate 
corporate 2enelt Bdirect or indirectO oU said companEx the directors oU that companE 
couyd 2e in 2reach oU their lduciarE dutiesK and

0D to the eftent that the po'er to grant securitE interest or a guarantee Uor the 2enelt 
oU third parties is not incyuded in the directorsG po'ersx the directors maE need to 
seek a speciay authorisation Urom the companEGs sharehoydersD
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-n vie' oU the a2ovex corporate upstream guarantees maE 2e chayyenged to the eftent that 
theE do not resuyt in a tangi2ye and identila2ye interest to the guarantor 2eEond the a2stract 
group interestD

-n a nonwinsoyvencE situationx the corporate 2enelt requirement stiyy appyiesD 9o'everx it 
does not need to 2e quantiledx and it 'iyy not prevent a guarantee Urom covering 'orking 
capitay Uaciyities that are not yinked to the acquisition oU the companEGs or its hoyding 
companEGs shares or quotasD

SLs must o2tain their sharehoydersG approvay prior to providing securitE or guarantees in 
Uavour oU their sharehoyders or directorsx unyess the 2enelciarE oU the securitE or guaranteex 
as appyica2yex is a companE that 2eyongs to the same group oU companiesD

Aythough there are some practitioners that understand that the sharehoydersG meeting 
must approve the granting oU securitE interest over assets that maE 2e considered essentiay 
Uor the companEx there is no market standard in this regardD 9o'everx this is tEpicayyE seen 
as a condition precedent in the Urame'ork oU L34s in SpainD

.nder the Spanish -nsoyvencE Actx[24] anE agreement entered into 2E a Spanish companE 
'ithin the t'owEear period immediateyE preceding the petition oU insoyvencE or the notice 
oU the initiation oU negotiations 'ith the creditors or the intention to initiate them to 
reach a restructuring pyan Bas 'eyy as the agreements entered into 2et'een anE oU the 
aUorementioned events and the decyaration oU insoyvencE 2E the reyevant commerciay courtO 
maE 2e rescinded 2E the reyevant insoyvencE courtx provided that the insoyvencE receiver 
deems that the terms oU the agreement are detrimentay to the insoyvent estatex even iU 
there 'as no Urauduyent intentionD Like'isex anE agreements entered into 2E a Spanish 
companE 'ithin the t'owEear period immediateyE preceding the date oU the communication 
oU efistence oU negotiations 'ith its creditorsx or the intention to commence such 
negotiationsx to reach a restructuring pyan pursuant to Articyes 6•6 et seq oU the Spanish 
-nsoyvencE Act maE 2e ayso rescinded Beven iU there 'as no Urauduyent intentionO unyessQ

(D it is not approved a restructuring pyan or 2eing approved it is not sanctioned Bw
homologadoO 2E the competent courtK and

0D the insoyvencE is decyared 'ithin the Eear Uoyyo'ing the end oU the eUUects oU the 
aUorementioned communication or oU the eftension that 'ouyd have 2een grantedD

-n addition to the Uoregoingx the Spanish -nsoyvencE Act contains a presumption 2E virtue oU 
'hich it 'iyy 2e deemed detrimentay to the insoyvencE statex and thereUore it 'iyy 2e decyared 
nuyy and voidx anE in rem securitE grantedx 'ithin the cya'2ack periodx as coyyateray Uor either 
an efisting o2yigation or a ne' o2yigation in repyacement oU an efisting oneD

9o'everx anE securitE interest and guarantee granted 'ithin the conteft oU a sanctioned 
BhomologadoO restructuring pyan 'iyy not 2e su2Hect to the aUorementioned presumptionx 
to the eftent that the reyevant restructuring pyan aUUects at yeast 6( per cent oU the totay 
yia2iyities oU the de2torx unyess it is proven that the securitE interest 'as granted in Uraud oU 
creditorsD

SecuritE
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€he most tEpicay securities in the Spanish market are reay estate mortgages and pyedges 
over shares or quotasx[25] 2ank accounts and credit rightsD PromissorE mortgages are 
ayso not unheard oU in the Spanish marketx aythough theE maE not 2e considered securitE 
interest 2ut Hust an undertaking to create securitE interestD

A universay Toating catchwayy securitE interestx simiyar to an bngyish ya' de2enture or 
.S .niUorm )ommerciay )ode securitE interestx is not recognised under Spanish ya'D -n 
contrastx each securitE interest over an asset cyass is documented in a separate deed 
and signed 2eUore a notarE pu2yicD -n this sensex Spanish ya' securitE documents must 
accurateyE descri2e the assets that are su2Hect to a particuyar charge as 'eyy as the 
o2yigations theE intend to secureD

€he possi2iyitE oU creating a singye gyo2ay pyedge to secure muytipye yia2iyities is not 
efpressyE reguyated 2E the Spanish )iviy )odeK ho'everx there are grounds to sustain 
the vayiditE oU securitE interests and guarantees 2eing granted in respect oU muytipye 
yia2iyitiesD 7oEay Iecree 6R0556x Uor efampyex ayyo's Uor the creation oU a singye lnanciay 
securitE interest to secure severay o2yigationsD €he use oU gyo2ay reay estate mortgages 
to secure muytipye yia2iyities is ayso recognised and reguyated 2E Articye (6/bis oU the 
Spanish 1ortgage La' dated • Fe2ruarE (zN,D LastyEx the use oU personay guarantees to 
secure muytipye yia2iyities 'as efpressyE recognised 2E Articye z• oU Spanish 7oEay Iecree 
La' /R05(( oU (N Jovem2erx 'hich approved the )onsoyidated €eft oU the Pu2yic Sector 
)ontracts ActD 9o'everx Articye z• oU the Uormer Pu2yic Sector )ontracts Act 'as repeayed 
2E Act zR05(; oU • Jovem2erx 'hich approved the ne' Pu2yic Sector )ontracts Act that 
entered into Uorce on z 1arch 05(•D As a consequence oU the a2ovex there are ayso grounds 
to sustain the vayiditE oU gyo2ay pyedgesx even though a diUUerent vie' Urom the competent 
courts cannot 2e disregardedD

1ortgages

As a generay ruyex pursuant to the principye oU speciayitEx each mortgaged asset maE 
secure the o2yigations arising Urom one de2t instrument onyED 9o'everx 'hen ayy yenders 
are lnanciay entities Bas delned in Articye 0 oU the Spanish 1ortgage 1arket ActO[26] and 
certain Uormay requirements are ayso metx the reyevant mortgage maE 2e created in the Uorm 
oU a mafimum yia2iyitE mortgage Bhipoteca de máximoOx 'hich maE secure severay present 
or Uuture o2yigations arising Urom de2t instruments up to the said mafimum yia2iyitED[27]

Spanish ya' mortgages can 2e created over reay estate assets and over mova2ye assets 
such as inteyyectuay propertE rightsx industriay machinerEx aircraUtx vehicyes and 2usiness 
premisesK as a perUection requirementx theE must ayy 2e registered 'ith the reyevant pu2yic 
registrED

€he mortgage deed must efpressyE mentionx among othersx the mafimum amount oU 
the underyEing o2yigations that is secured 2E the mortgageD -n this sensex it is important 
to carrE out a costw2enelt anayEsisx given that stamp dutE must 2e paid on the 2asis 
oU the mafimum secured amountD )urrentyEx the stamp dutE appyica2ye to pu2yic deeds 
oU mortgage maE generayyE range 2et'een 5D6 and 0 per cent oU the secured amount 
Bdepending on the region 'here the asset is yocatedOD

Since Jovem2er 05(•x Uoyyo'ing a yong court controversE regarding the partE 'ho shouyd 
2e yia2ye Uor stamp dutE upon the grant oU a mortgage yoanx the Spanish government 
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enacted yegisyation shiUting tafpaEer status to the yendersx regardyess oU the tEpe oU yoanx 
the status oU the yender B2ank or other'iseO or the status oU the 2orro'er BeDgDx consumerx 
individuay or corporationOD From a practicay standpointx ho'everx yenders oUten demand that 
2orro'ers contractuayyE 2ear the cost oU stamp dutiesx aythough yenders 'iyy continue 2eing 
yia2ye Uor such paEment 2eUore the Spanish taf authoritiesD

Assignments oU commitments under the reyevant UaciyitE agreement 2et'een yenders do 
not automaticayyE resuyt in the assignment oU the assigning yenderGs participation in the 
mortgageD €he assignment oU the mortgage must 2e efpressyE documented and registered 
'ith the reyevant pu2yic registrE Uor the acquiring yender to 2ecome a mortgagee oU recordD 
Furthermorex stamp dutE is yevied 2ased on the commitment 2eing transUerredD

€he mortgage deed must incyude the Spanish taf identilcation num2ers oU ayy parties to 
ena2ye the Spanish authorities to identiUE each partE theretoD

Pyedges

As stated a2ovex Spanish ya' does not efpressyE reguyate the possi2iyitE oU creating a singye 
gyo2ay pyedge to secure severay o2yigationsD 9o'everx 7oEay Iecree 6R0556 ayyo's the 
creation oU singye lnanciay coyyateray interest to secure severay o2yigations and gyo2ay reay 
estate mortgages Bhipotecas de máximoO are efpressyE reguyated 2E Articye (6/ bis oU the 
Spanish 1ortgage La' dated • Fe2ruarE (zN,D -n this sensex 2ased on the acceptance oU 
the appyication 2E anayogE oU the mentioned reguyationsx it is a 'idespread market practice 
to grant a singye gyo2ay pyedge to secure severay o2yigationsx 'hich is generayyE considered 
accepta2ye in Spanish academic yiteratureD

€here are t'o main tEpes oU pyedges under Spanish ya'Q pyedges 'ith transUer oU 
possession and pyedges 'ithout transUer oU possessionD

Pyedges 'ith transUer oU possession

Pyedges 'ith transUer oU possession require the possession oU the pyedged asset to 2e 
transUerred to the creditor or to a third partE Uor the purposes oU perUecting the pyedgeD 
For assets that are not phEsicayyE transUera2yex there are presumptions that certain actions 
BeDgDx granting the pyedge as a Spanish deed and deyivering noticesO are equivayent to 
transUerring possession oU the reyevant assetD

.nder certain circumstancesx pyedges 'ith transUer oU possession maE 2e su2Hect to 7IL 
6R0556x[28] 'hich incorporated the buropean Financiay )oyyateray Iirective[29] into Spanish 
ya' and aims to Uaciyitate the enUorcement oU lnanciay coyyateray arrangementsD €o 2enelt 
Urom this regimex the Uoyyo'ing requirementsx among othersx must 2e metQ

(D at  yeast  one oU  the parties must 2e a pu2yic  entitEx  a  centray  2ankx  a credit 
institutionx an investment services companEx an insurance companEx a reay estate 
coyyective investment undertaking or anE oU its management companiesx mortgage 
securitisation  Uundsx  asset  securitisation  Uunds  or  anE  oU  the  management 
companies oU a securitisation Uundx pension Uund or other lnanciay institutionx as 
delned in Articye /B00O oU Iirective 05(/R/,Rb. oU the buropean Paryiament and 
oU the )ounciy oU 0, :une 05(/ or secondarE market 2odies and management 
companies oU those secondarE marketsx cyearing sEstem companiesx entities 
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reUerred to in La' N(R(zzzx and equivayent entities operating in the optionsx Uutures 
and derivatives marketsK

0D the pyedged asset must 2e cash BiDeDx the moneE credited to an account in anE 
currencEOx marketa2ye securities[30] and other lnanciay instrumentsx or specilc 
receiva2yes BiDeDx moneE cyaims arising out oU an agreement 'here2E a credit 
institution grants credit in the Uorm oU a yoan agreement or a credit yineOK and

/D the lnanciay coyyateray arrangement must have 2een Uormayised in 'ritingD

€he main advantages oU 7IL 6R0556 Uor yenders are as Uoyyo'sQ

(D no Uormayities BeDgDx registration and noticesO are required other than documenting 
the arrangement in 'ritingx the provision oU the coyyaterayx to either the 2enelciarE 
or anE person acting on its 2ehayUx and constancE oU such provision in 'riting or in 
a yegay equivayent mannerK

0D it ayyo's Uor the direct saye or appropriation oU the pyedged assetK

/D it provides certain protections against insoyvencEx given that the initiation oU 
insoyvencE proceedings is not considered su8cient grounds to decyare nuyy or to 
rescind or to suspend the enUorcement oU a lnanciay coyyateray arrangementK and

ND setwoUU agreements su2Hect to 7IL 6R0556 'iyy not 2e aUUected 2E a decyaration oU 
insoyvencED

-n yight oU a Hudgment issued 2E the ):b. on Jovem2er 05(,x[31] there is a risk that a pyedge 
over 2ank accounts maE not quayiUE as a lnanciay coyyateray arrangement iU the account 
hoyder maE UreeyE dispose oU the monies deposited in the accountD €his does not mean 
that pyedge 'ouyd 2ecome nuyy or unenUorcea2yex 2ut that the reyevant 2enelciarE 'ouyd 
not 2enelt Urom the advantages provided 2E the 7IL 6R0556 Uor the lnanciay coyyateray 
arrangementsD

FinayyEx certain Spanish regionay ruyes maE appyE depending on 'here the pyedged assets 
are yocatedD

Pyedges 'ithout transUer oU possession

Pyedges 'ithout transUer oU possession do not require the possession oU the pyedged asset 
to 2e deyiveredD 9o'everx theE must 2e registered in the reyevant mova2ye assets registrE 
as a perUection requirementD

.nyike mortgagesx provided the pyedge is granted as a Spanish commerciay deed and not 
as a notariay deedx no stamp dutE 'iyy 2e yeviedx 2ut it attracts certain other costs such as 
notariay and registration UeesD 9o'everx the deed oU pyedge must stiyy incyude a reUerence 
to the mafimum amount oU o2yigations that is secured 2E the pyedge 'ithout transUer oU 
possessionD Spanish taf identilcation num2ers are required to have the pyedge registeredD

As regards assignments 2et'een yendersx simiyaryE to mortgagesx the assignment oU 
a yenderGs position under a pyedge 'ithout transUer oU possession must 2e efpressyE 
documented and registered 'ith the reyevant pu2yic registrED[32]
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Simiyar to pyedges 'ith transUer oU possessionx Spanish regionay ruyes maE appyE depending 
on 'here the pyedged assets are yocatedD

1arket participants structure pyedges over credit rights as pyedges 'ith transUer oU 
possession to avoid registration requirementsD

PromissorE mortgage

PromissorE mortgages are not unusuay in Spanish lnance deaysD A promissorE mortgage 
does not create an in rem right oU mortgagex 2ut rather an o2yigation Uor the grantor in 
reyation to the reyevant yenders partE thereto to create an in rem right oU mortgage upon the 
occurrence oU the agreed trigger eventD

PromissorE mortgages are tEpicayyE used 'hen the amount oU stamp dutE that 'ouyd 2e 
yevied on the reyevant mortgage deed is too yarge compared 'ith the risk oU deUauyt orx 
generayyEx 'ith the 2enelt oU creating a mortgage upon cyosing a deayD

-n anE casex yenders shouyd 2ear in mind that the conversion oU the promissorE mortgage 
into a yegay mortgage requires the paEment oU the stamp dutE that 'as initiayyE avoidedx 
and that it maE entaiy signilcant insoyvencE yimitations and a rescission riskD

-rrevoca2ye po'ers oU attorneE

-t is usuay in the Spanish market to have the mortgagor or pyedgor grant a speciay po'er 
oU attorneE in Uavour oU the securitE agent Bor even the secured partiesO to carrE out 
certain actions on its 2ehayUD Pursuant to an irrevoca2ye po'er oU attorneEx the securitE 
agent is tEpicayyE authorised to carrE out perUectionx Uurther assurance and enUorcement 
actions on 2ehayU oU the reyevant mortgagor or pyedgor 'ith respect to the reyevant securitE 
documentsD €o ensure that the mortgagor or pyedgor maE not uniyaterayyE revoke the po'er 
oU attorneEx the securitE agent is usuayyE partE to the deed oU po'er oU attorneEx and certain 
specilc yanguage is incyudedD

-t is 'orth mentioning that the scope oU the po'ers granted in Uavour oU the securitE agent 
or secured parties shouyd 2e careUuyyE delned to avoid their potentiay cyassilcation as 
shado' directors in an insoyvencE proceeding oU the grantorD

FinayyEx under Spanish common ya'x po'ers oU attorneEx appointments or authorisations 
grantedx regardyess oU 'hether theE are stated to 2e irrevoca2yex are generayyE revoca2ye 2E 
the grantorx provided that the revocation is in good UaithD 1oreoverx irrevoca2ye po'ers oU 
attorneE 2ecome unenUorcea2ye in insoyvencED

Priority of claims

€Epes oU cyaims

4nce insoyvencE has 2een decyaredx the court receiver dra's up a yist oU ackno'yedged 
cyaims and cyassiles them according to the Uoyyo'ing categoriesD
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)yaims against the insoyvencE estate

€hese cyaims are paEa2ye 'hen due according to their o'n terms Bandx thereUorex are paid 
2eUore ayy other cyaims under insoyvencE proceedings @ see 2eyo'OD )yaims against the 
insoyvencE estate incyudeQ

(D a certain amount oU the empyoEee paEroyyK

0D the costs and efpenses oU the insoyvencE proceedingsK

/D certain amounts arising Urom services provided 2E the insoyvent de2tor under 
reciprocay  contracts  and outstanding o2yigations that  remain  in  Uorce aUter 
insoyvencE proceedings are decyaredx and certain amounts deriving Urom o2yigations 
to return and indemniUE in cases oU voyuntarE termination or 2reach 2E the insoyvent 
de2torK

ND amounts deriving Urom the efercise oU a cya'2ack action during the insoyvencE 
proceedings  regarding  certain  acts  perUormed  2E  the  insoyvent  de2tor  and 
corresponding to a reUund oU consideration received 2E it Befcept in cases oU 2ad 
UaithOK

6D certain amounts arising Urom o2yigations created 2E virtue oU ya' or Urom tort aUter 
the decyaration oU insoyvencE and untiy its concyusionK

,D 65 per cent oU the Uunds yent under a relnancing arrangement entered into in 
compyiance 'ith the requirements set Uorth in Articye ,(N et seq Brestructuring 
pyansO oU the Spanish -nsoyvencE ActK[33] and

;D certain de2ts incurred 2E the de2tor Uoyyo'ing the decyaration oU insoyvencED

-nsoyvencE cyaims

-nsoyvencE cyaims are su2Hect to the insoyvencE proceedings andx unyike the cyaims against 
the insoyvencE estatex are paid in accordance 'ith the 'aterUayy set Uorth in the Spanish 
-nsoyvencE ActD -n principyex the insoyvencE 'aterUayy appyies mandatoriyEK that saidx the 
'aterUayy maE 2e aytered among the creditors that are partE to a contractuay su2ordination 
agreement to the eftent the de2tor is partE to such agreement and it does not cause anE 
preHudice to anE third partiesD

-nsoyvencE cyaimsx in turnx are cyassiled as Uoyyo'sQ

(D speciay priviyege cyaimsx reUerring to cyaims that 2enelt Urom securitE interest on 
certain assets BessentiayyE in rem securitEx to the eftent secured 2E in rem securitEOKw
[34]

0D generay priviyege cyaimsx reUerring tox among othersx certain ya2our de2ts and 
de2ts 'ith pu2yic administrations corresponding to taf de2ts and sociay securitE 
o2yigations Brecognised as generayyE priviyeged Uor hayU oU their amountOx and de2ts 
heyd 2E the creditor appyEing Uor the corresponding insoyvencE proceedings Bto the 
eftent such appyication has 2een approvedO up to 65 per cent oU the amount oU 
such de2tD .p to 65 per cent oU the amount oU either anE interim lnancing[35

-
] or ne' lnancing[36] provided 'ithin the Urame'ork oU a sanctioned Bhomologa-
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doO restructuring pyan ayso quayiUE as generay priviyege cyaimsx to the eftent that 
the cyaims aUUected 2E the reyevant pyan represent at yeast 6( per cent oU the totay 
yia2iyities oU the insoyvent de2torD -n the same yinex iU the interim lnancing or ne' 
lnancing is provided 2E parties 'ho are speciayyE reyated to the de2torx 65 per cent oU 
the amount oU such lnancings 'iyy ayso 2enelt Urom generay priviyeges to the eftent 
that the cyaims aUUected 2E the reyevant restructuring pyan represent at yeast ,5 per 
cent oU the totay yia2iyities oU the insoyvent de2tor Bdeducting the cyaims heyd 2E anE 
speciayyE reyated person to the insoyvent de2tor to caycuyate the aUorementioned 
maHoritEOK

/D ordinarE cyaims Bunsu2ordinated and nonwpriviyeged cyaimsOK and

ND su2ordinated cyaimsK de2ts su2ordinated 2E virtue oU ya' incyudex among othersx 
cyaims that have 2een notiled yate 2E the creditors Bother than cyaims oU mandatorE 
recognitionOx lnesx prolt participation yoansx cyaims reyated to accrued and unpaid 
interest unyess and to the eftent theE are secured 2E an in rem rightx as 'eyy asx 
in particuyarx credit rights heyd 2E parties that are speciayyE reyated to the de2tor 
Bdiscussed Uurther in Section -LDiiOD

Su2ordination

)redit rights maE 2e su2ordinated 2E virtue oU ya'x 2E contractuay agreement or as a resuyt 
oU the structure oU the de2tD )ontractuay su2ordination must 2e accepted 2E ayy oU the 
creditors 'hose cyaims are aUUected 2E the reyevant su2ordinationD

)ontractuay su2ordination agreements are no' recognised 'ithin insoyvencE proceedings 
provided that the insoyvent de2tor is partE to those agreements and theE do not cause 
preHudice to anE third partiesD )ontractuay su2ordination agreements are 2inding to the 
insoyvencE administratorsx 'ho 'iyy make the paEments in accordance 'ith the reyevant 
ruyes or 'aterUayys set out in the agreementsD )ontrarE to 'hat happens in an insoyvencE 
scenariox contractuay su2ordination agreements have not 2een efpressyE recognised Uor 
the purposes oU cyass Uormation to vote the approvay oU a restructuring pyanD

Pursuant to the Spanish -nsoyvencE Actx credit rights heyd 2E parties that are speciayyE 
reyated to the de2tor are su2ordinatedD -n the case oU individuaysx this incyudes their 
reyativesD -n the case oU yegay entitiesx this incyudesQ

(D sharehoydersx group companies and their common sharehoydersx provided thatQ

M theE are personayyE yia2ye Uor the de2torGs de2tsK

M theE o'ned directyE or indirectyE over 6 per cent BUor companies that have 
issued securities yisted on an o8ciay secondarE marketO oU the entitEGs share 
capitay 'hen the reyevant de2t 'as incurredK or

M theE o'ned directyE or indirectyE over (5 per cent BUor companies that have 
not issued securities yisted on an o8ciay secondarE marketO oU the entitEGs 
share capitay 'hen the reyevant de2t 'as incurredK and

0D directors and de Uacto Bshado'O directorsx yiquidators and attorneEs hoyding generay 
po'ers oU attorneEx as 'eyy as those 'ho heyd such positions 'ithin the t'o Eears 
immediateyE preceding the initiation oU insoyvencE proceedingsD
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-n addition to the a2ovex there is a presumption that anE persons 'ho have acquired credit 
rights Urom the speciayyE reyated persons descri2ed a2ove 'ithin the t'o Eears immediateyE 
preceding the initiation oU insoyvencE proceedings are ayso speciayyE reyated to the de2torD 
€hereUorex their cyaims 'iyy 2ecome su2ordinatedD

Jot'ithstanding the a2ovex it is note'orthE that creditors 'ho have capitayised ayy or part 
oU their cyaims pursuant to a sanctioned BhomologadoO restructuring pyan in accordance 
'ith Articye ,/6 et seq oU the Spanish -nsoyvencE Act are not deemed speciayyE reyated 
persons as a resuyt oU said restructuringx and anE creditors 'ho are partE to a sanctioned 
BhomologadoO restructuring pyan are deemed not to 2e de Uacto directors 2ecause oU the 
o2yigations assumed 2E the de2tor pursuant to the restructuring pyan Baythough evidence 
to the contrarE maE 2e admittedOD

Jurisdiction

)hoosing the ya's oU anE Hurisdiction other than Spain 'iyy generayyE 2e given eUUect 2E 
the Spanish courts su2Hect tox among other thingsx the terms oU the 7ome - and 7ome -- 
7eguyations[37] and in accordance 'ith the efceptions and provisions oU the ya's oU Spainx 
provided that the reyevant appyica2ye ya' is evidenced to the Spanish courts pursuant to 
Articye 0•( oU the Spanish )iviy Procedure Actx[38] and pursuant to Articye // oU the Act on 
-nternationay Legay )ooperation in )iviy 1attersD[39]

Furthermorex the recognition and enUorcement oU a lnay Hudgment o2tained against anE 
de2tor or guarantor in a countrE other than Spain is su2Hect toQ

(D 7eguyation Bb.O JoD (0(6R05(0 [40] iU the Hudgment 'as rendered 2E a court oU a 
mem2er state oU the buropean .nionK

0D the Lugano )onvention on Hurisdiction and the recognition and enUorcement oU 
Hudgments in civiy and commerciay matters iU the Hudgment 'as rendered 2E a court 
oU a nonwb. mem2er state having signed such conventionK

/D the 9ague )onvention oU /5 :une 0556 on )hoice oU )ourt Agreements or the 9ague 
convention oU 0 :uyE 05(z on the recognition and enUorcement oU Uoreign Hudgments 
in civiy or commerciay mattersx iU the Hudgment 'as rendered 2E a court oU a nonwb. 
mem2er state having signed the reUerred conventionsx 'here appyica2yeK

ND anE  other  appyica2ye  2iyateray  or  internationay  treatE  reyating  to  the  mutuay 
recognition andRor enUorcement oU Hudgments iU the Hudgment 'as rendered 2E a 
nonwb. mem2er state court oU a state having signed such treatE 'ith the buropean 
.nion or SpainK and

6D the Act on -nternationay Legay )ooperation in )iviy 1atters[41] iU the Hudgment 'as 
rendered 2E a court oU a state to 'hich none oU the Uoregoing appyiesD

€he partE seeking enUorcement shouyd initiate the recognition proceedings in Spain 2eUore 
the reyevant court oU lrst instance or commerciay courtx as the case maE 2eD According 
to Articye N, oU the Act on -nternationay Legay )ooperation in )iviy 1attersx Ga lnay Uoreign 
Hudgment 'ouyd not 2e recognisedQ
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BaO iU the Hudgment contravenes Spanish pu2yic poyicE ruyes Borden públicoOK 
B2O iU the Hudgment 'as rendered inUringing the rights oU deUence oU either 
partED -U the Hudgment 'as rendered 2E deUauytx it 'ouyd 2e understood that 
the rights oU deUence have 2een cyearyE inUringed provided that the deUendant 
'as not served 'ith the document that instituted the proceedings in a timeyE 
manner that ayyo'ed Uor adequate deUenceKBcO iU the Hudgment addresses a 
matter over 'hich Spanish courts have efcyusive Hurisdiction orx in reyation 
to other mattersx iU the Hurisdiction Urom the court oU origin over the matter 
is not cyearyE connected to said countrE oU origin in 'hich the Hudgment 'as 
renderedK BdO iU the Hudgment is irreconciya2ye 'ith a Hudgment rendered in 
SpainK BeO iU the Hudgment is irreconciya2ye 'ith an earyier Hudgment rendered 
in anE other State provided that such Hudgment compyies 'ith the appyica2ye 
conditions to 2e recognised in SpainK BUO iU there is Hudiciay proceeding 
outstanding in Spain 2et'een the same parties and in reyation to the same 
issues in Spainx instituted 2eUore the Uoreign proceedingD

€he Act on -nternationay Legay )ooperation in )iviy 1atters efpressyE prohi2its that a 
Uoreign Hudgment is revie'ed as to its su2stance 2E the Spanish competent courtD

FinayyEx anE Hudgment o2tained against a de2tor or guarantor in anE countrE 2ound 2E 
the provisions oU 7eguyation Bb.O JoD (0(6R05(0 'ouyd 2e recognised and enUorced in 
Spain in accordance 'ith the terms set Uorth thereinD -n additionx pursuant to Articye 
06 oU 7eguyation Bb.O JoD (0(6R05(0x iU the parties to an agreement have agreed to 
su2mit to the Hurisdiction oU the courts oU an b. mem2er statex such courts 'ouyd have 
Hurisdiction and such Hurisdiction 'ouyd 2e deemed efcyusive Bas currentyE interpreted 2E 
the buropean )ourt oU :usticeOD €o datex there is no Spanish case ya' issued 2E the Spanish 
Supreme )ourt conlrming the vayiditE and eUUectiveness oU the possi2iyitE oU nonwefcyusive 
or asEmmetric Hurisdiction cyausesD

Acquisitions of public companies

Loans lnancing tender oUUers are not that diUUerent Urom nonwpu2yic acquisition lnance 
deaysx aythough yenders need to Uocus on the 2ank guarantees that the Spanish Jationay 
Securities 1arket )ommission B)J1LO requires as evidence that the reyevant acquirer 
'iyy 2e a2ye to compyE 'ith its o2yigations under the pu2yic oUUer to purchasex to make 
sure that these are adequateyE integrated in the lnanciay documents and to consider the 
unconditionay nature oU these guarantees at the time issuedD €hat saidx there are a series 
oU specilc provisions that are normayyE incyuded in this kind oU lnancingx such asQ

(D undertakings reyated to the oUUer that couyd prevent the 2idder Urom amending 
certain terms or conditions to 'hich voyuntarE oUUers maE 2e su2Hect toK

0D a mechanism reguyating the repyacement oU the aUorementioned guarantees iU 
additionay yenders Hoin the originay guarantee providers once the aUorementioned 
guarantees have 2een deposited 'ith the )J1LK

/D a GdeemedwutiyisationG mechanism 2E means oU 'hich the enUorcement oU the 
guarantees 2E the )J1L 'ouyd constitute an automatic dra'do'n under the 
lnancing Uor the reyevant cyaim amountK and

ND
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the o2yigation oU the 2idder to pyedge the target shares in Uavour oU the yenders once 
the oUUer is settyedD

€he oUUer prospectus must give detaiys a2out ho' the tender oUUer is going to 2e lnancedx 
and thereUore certain detaiys oU the reyevant de2t instruments 'iyy need to 2e made pu2yicD

Spanish stock corporations are governed 2E the Spanish Securities 1arket Act[42] and 
7oEay Iecree 0(;R055• oU (6 Fe2ruarE on the yegay regime appyica2ye to investment 
services companiesD €he Spanish authoritE responsi2ye Uor approving anE takeover 2id 
yaunched is the )J1LD

When someone directyE or indirectyE acquires controy over a pu2yicyE yisted companE BiDeDx 
has at yeast /5 per cent oU the voting rightsOx a tender oUUer Uor ayy outstanding shares in that 
companE is mandatorED €he mandatorE takeover 2id 'iyy ayso 2e triggered 'hen someone 
does not hoyd more than /5 per cent oU the voting rights 2ut has appointedx 'ithin 0N 
months Uoyyo'ing the acquisitionx a num2er oU directors that together 'ith those ayreadE 
appointed 2E the 2idderx iU anEx represents more than hayU oU the mem2ers oU the 2oard oU 
directorsD

€he aUorementioned threshoyd can 2e o2tainedQ

(D 2E means oU an acquisition oU shares or other securities that conUerx directyE or 
indirectyEx voting rights in the companEK

0D through sharehoydersG agreementsK or

/D as a resuyt oU indirect or unefpected takeoversD

Without preHudice to the a2ovex the Spanish Securities 1arket Act provides Uor certain 
efceptions Uor the yaunching oU a mandatorE oUUer upon gaining controy oU a yisted companEK 
Uor instancex creditors acquiring the controy oU a yisted companE as a resuyt oU the 
capitayisation oU their de2t 'ithin the conteft oU a sanctioned BhomologadoO restructuring 
pyan that is Uavoura2yE inUormed 2E an independent efpert 'iyy not 2e o2yiged to yaunch a 
mandatorE tender oUUer 'ithout the necessitE oU getting an efemption Urom the Spanish 
Stock bfchange )ommissionD

1andatorE takeover 2ids must 2e made at an Gequita2ye priceGK that isx an equay price to 
the highest price that the partE required to yaunch a takeover 2id Bor those persons acting 
in concert 'ith itO has paid Uor the same securities during the (0 months prior to the 
announcement oU the 2idD )ontrarE to thisx in a voyuntarE takeover 2idx the 2idder is Uree 
to oUUer 'hatever price it 'ishesD

Outlook and conclusions

Spain is poised Uor signilcant economic efpansionx Uueyyed 2E a ro2ust tourism sector and 
su2stantiay b. investments enhancing its inUrastructure and rene'a2ye energE capa2iyitiesD 
€hese deveyopments are positioning the countrE as a keE pyaEer in the buropean economED 
€o UuyyE capitayise on this potentiayx Spain must address chayyenges such as poyiticay 
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gridyock and unempyoEmentD €he buropean )entray 3ankGs proHection oU inTation sta2iyising 
at (Dz per cent 2E 050, Uurther supports a Uavoura2ye economic outyookD

-n the acquisitions and yeveraged lnance sectorx Spain is undergoing a transUormationD 
€here is a resurgence in mergers and acquisitionsx particuyaryE in midwsiMed and minoritE 
investmentsx ayongside a strategic shiUt to'ards increased de2t lnancing in yeveraged 
2uEoutsD €his shiUt is driven 2E active private equitE investment in sectors such as 
teyecommunicationsx technoyogE and heaythcareD

€he voyume oU merger and acquisition B1&AO and yeveraged 2uEouts BL34sO transactions 
remains moderatex 2ut emerging sectors oUUer promising opportunities Uor gro'thD With 
a Uocus on innovation and sustaina2iyitEx SpainGs lnanciay yandscape is set Uor a dEnamic 
Uuturex oUUering su2stantiay opportunities Uor investors yooking to yeverage the countrEGs 
economic strengths and strategic positionD

Endnotes

1  Europe’s brightest spot? — Assessing Spain’s LevFin market (9fin)   � Back to section

2  Please refer to the Resolution dated 16 July 2012, issued by the Spanish General 
Directorate for Taxes.   � Back to section

3  In fiscal year 2023, the ability to offset current-year tax losses incurred by a group 
member entity for purposes of the tax group's consolidated CIT was limited to 50 per 
cent of stand-alone tax losses, by virtue of a temporary tax measure. We cannot rule out 
that such measure becomes definitive and, therefore, becomes applicable in respect 
of fiscal year 2024 and subsequent fiscal years.   � Back to section

4  Sponsored by the OECD and sanctioned by the G20.   � Back to section

5  Regulated financial institutions and insurance companies (and their holding 
companies, to the extent they are subject to the oversight of the financial or insurance 
regulators) may not be subject to the interest-stripping rules and the anti-LBO rule 
(described below).   � Back to section

6  Financial income may be fully offset against current-year financial expenses, without 
limitations.   � Back to section
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7  The Spanish tax authorities, in binding tax ruling V1664-15, dated 28 May 2015, have 
addressed certain queries made by a private equity firms association regarding the 
practical applicability of the anti-LBO rule. According to the tax authorities, the fulfilment 
of the second requirement should be tested on an annual basis, by comparing the level 
of indebtedness of the bidco at the end of each fiscal year with the acquisition debt. 
Even if the acquisition debt accounted for less than 70 per cent of the purchase price, 
its principal amount should be nevertheless reduced proportionally on annual basis 
over an eight-year period until it reaches 30 per cent. Nonetheless, if in a given year 
the acquisition debt is reduced at an amount exceeding the minimum amount required 
to be amortised as per the amortisation schedule of the anti-LBO rule, the taxpayer 
may not be required to reduce it further in subsequent years until the remainder of the 
debt catches up with the amortisation schedule.   � Back to section

8  See binding tax ruling V1664-15. The failure to meet the mandatory amortisation 
requirements in a given fiscal year does not jeopardise the taxpayer's ability to deduct 
interest on the debt in future fiscal years, provided that the taxpayer catches up with 
the amortisation schedule in the subsequent years.   � Back to section

9  In the context of LBOs, it may be possible to refinance existing acquisition debt deemed 
to be 'tainted' by operation of the anti-LBO rules without running afoul of the anti-LBO 
rules, although this possibility should be analysed on a case-by-case basis and 
bearing in mind the legal ramifications of refinancing. In binding tax ruling V4487-16, 
dated 18 October 2016, the Spanish tax authorities concluded that the swapping 
of tainted acquisition debt by refinancing debt used to finance a 'dividend recap' 
distribution to shareholders might, in some circumstances, not be tainted for purposes 
of anti-LBO rules. Should the transactions performed involve the performance of 
several interconnected steps, an analysis of the transaction as a whole, bearing in 
mind its ultimate economic purpose, must be carried out (see binding tax ruling 
V1854-24).   � Back to section

10  In that regard, there are good grounds to defend (as per the criterion set forth by the 
Spanish tax authorities in certain binding tax rulings – such as V0775-15, dated 10 
March 2015) that there are 'sound business reasons' where the leveraged intra-group 
acquisition is performed in a connection with a post-acquisition debt push-down plan 
(e.g., following the acquisition of a multinational group, partly financed with bank debt, 
the purchaser group sets up a structure that would allow a portion of such acquisition 
debt to be allocated to Spain), provided that the portion of the debt pushed down to 
Spain is reasonable.   � Back to section
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11  The Spanish CIT Act provides for an anti-hybrid rule transposing the contents of the 
ATAD 2 Directive (Council Directive (EU) 2017/952, dated 29 May 2017, amending 
Council Directive (EU) 2016/1164 as regards hybrid mismatches with third countries). 
In a nutshell, the ATAD 2 regime aims at, among others, avoiding situations where 
deductions may be claimed by a Spanish CIT taxpayer and by another person in a 
different jurisdiction (a double deduction outcome) or where deduction does not lead 
to the inclusion of matching income in another jurisdiction, as a consequence of a 
conflict in the characterisation of financial instruments, payments or entities. The scope 
of ATAD 2 is generally limited to related-party transactions, although such measures 
may apply in respect of third-party arrangements that are deemed to be 'structured 
arrangements' (i.e., an arrangement where the tax mismatch is priced into its terms or 
that was designed to produce such an outcome). These rules apply in respect of all tax 
years ending after 11 March 2021.   � Back to section

12  Several Supreme Court decisions ruled in favour of taxpayers in cases where the tax 
audit challenged the deductibility of interest accruing in connection with loans taken to 
finance distributions to shareholders, on the grounds that the interest was incurred for 
the benefit of the recipient shareholder and was unrelated to the business activity of the 
borrower. The courts rejected this view. Nonetheless, an anti-abuse report issued by 
the Spanish tax authorities in July 2022, addressing a structure where loan financing 
funded a share premium repayment following an intra-group reorganisation, suggests 
that the tax authorities may scrutinise certain leveraged distributions on anti-abuse 
grounds, through the application of general anti-abuse rules.   � Back to section

13  Except for EU- and EEA-based lenders resident in or obtaining interest through a 
permanent establishment located in Spain or in a non-cooperative (i.e. tax-haven) 
jurisdiction. Currently, no EU or EEA member states are blacklisted from a Spanish 
tax perspective, but the Spanish tax authorities may revisit the blacklist depending 
on certain factors (e.g., where there is no effective exchange of tax information, or 
where the OECD Global Forum on Transparency and Exchange of Information for Tax 
Purposes identifies a jurisdiction as a tax haven).   � Back to section

14  The Spanish Economic-Administrative Court (TEAC), in a resolution dated 8 October 
2019, involving a cross-border, shareholder loan structure (in which a Spanish entity 
was financed through back-to-back loans ultimately granted by an Andorran entity), 
echoed the Danish cases and concluded that the Spanish interest WHT exemption 
can only be claimed by the beneficial owner of the interest. This decision was later 
confirmed by the Spanish National Court in a decision dated 17 October 2024. The 
Spanish tax authorities, in binding tax ruling V1827-24, have also expressed the view 
that beneficial owner status is an implicit requirement that should be deemed to be 
embedded in the Spanish WHT rule providing for a WHT exemption on interest paid 
to EU/EEA lenders. It remains to be seen whether the criterion applied therein may 
ultimately be confirmed by the Spanish Supreme Court or whether it may be extended 
further to non-related party lending transactions.   � Back to section

15  Act 10/2014, dated 26 June, on the organisation, supervision and solvency of credit 
entities.   � Back to section
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16  Notes offerings carried out by non-Spanish issuer vehicles, where the offering 
proceeds are ultimately used in Spain, should be carefully reviewed in light of the 
criterion set forth in binding tax ruling V4139-15, dated 28 December 2015, where the 
Spanish tax authorities took the view that interest accrued under these notes could 
be deemed to be from Spanish sources for Spanish WHT purposes. In such cases, it 
would be crucial to ensure that the offering meets the criteria to be a qualifying note 
offering from a Spanish tax perspective, and that the applicable compliance obligations 
are duly met by the paying agent involved.   � Back to section

17  According to the CIT Act, a Spanish parent company (or permanent establishment) 
holding a direct or indirect participation in a Spanish subsidiary through intermediate 
holding companies resident in any country other than Spain could form a tax group 
including indirect Spanish subsidiaries, provided that the indirect shareholding of the 
Spanish parent company represents at least 75 per cent of the share capital of the 
Spanish subsidiary (70 per cent if the subsidiary has its stock listed in a regulated stock 
exchange) and the majority of the subsidiary's voting rights. Parent companies resident 
in a tax-haven jurisdiction or not subject to a corporate-level tax are not eligible to be 
an ultimate parent company for purposes of the tax group regime.   � Back to section

18  Temporary Provision 25, Subsection 2. This provision has been interpreted by the 
Spanish tax authorities in binding tax ruling V2037-15, dated 30 June 2015. The case 
described in the mentioned ruling was the case of two Spanish consolidated tax groups 
that had a common parent company resident in Luxembourg. According to the Spanish 
tax authorities, from the fiscal year 2015 both groups should be combined into a single 
tax group (as the qualifying parent company of both groups was the same Luxembourg 
entity).   � Back to section

19  See binding tax ruling V2037-15. This means the taxpayer may choose to terminate 
the pre-existing group that could trigger fewer de-grouping costs.   � Back to section

20  Several Spanish CIT rules ask for the fulfilment of requirements at the tax group level 
(for instance, the rules limiting the deductibility of interest), and the enlargement of a 
tax group may lead to unexpected tax inefficiencies (and to a greater tax compliance 
burden).   � Back to section

21  Entities belonging to a tax group are jointly and severally liable for the CIT debts of the 
group. In addition, the inclusion of entities in a tax group means that these entities may 
have accounts payable and receivable as regards other group entities, depending on 
whether an entity benefits from tax credits or attributes of another entity of the tax group. 
This aspect may also be troublesome from the perspective of the financial institutions 
involved.   � Back to section
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22  For instance, the Spanish tax authorities have interpreted that certain investment 
structures with features designed to ensure that a 'master' holding company could 
not meet the requirements set out under the Spanish CIT Act to be regarded as a 
parent entity that could have the status of a head of a consolidated tax group (see, 
e.g., binding tax rulings V1813-16, dated 25 April 2016, and V1083-16, dated 17 March 
2016). However, the use of these structures should be approached with caution and 
on a case-by-case basis.   � Back to section

23  In addition, the performance of a post-LBO merger requires analysis from a Spanish 
tax perspective, as it is key that the merger can be performed in a tax-neutral fashion 
(which requires, among other things, that the reorganisation is deemed to have been 
performed because of sound business reasons and not for tax-driven ones). These 
mergers have been contested by the Spanish tax authorities in the past (especially 
in structures where the merger could give rise to certain tax advantages, and given 
the potential implications of a busted reorganisation – that is, taxation at the merged 
company level in respect of the assets transferred to the merging entity – these 
transactions should be approached with caution).   � Back to section

24  Royal Legislative Decree 1/2020 of 5 May 2020, as amended by, among others, 
Law 26/2022 of 5 September (by means of which the Directive (EU) 2019/1023 
of the European Parliament and of the Council of 20 June 2019 on preventive 
restructuring frameworks, on discharge of debt and disqualifications and on measures 
to increase the efficiency of procedures concerning restructuring, insolvency and 
discharge of debt was transposed into Spain. Law 26/2002, by virtue of which the 
restated Spanish Insolvency Act was approved to organise, harmonise and clarify the 
insolvency law, which had suffered numerous root-and-branch amendments. It does 
not include substantial amendments although, as mentioned above, the legislator has 
taken advantage of the recast to clarify certain provisions that could lead to false 
interpretations.   � Back to section

25  The share capital of an SL is represented by 'quotas', whereas the share capital of SAs 
is represented by 'shares'. This distinction is especially important in the application of 
RDL 5/2005 (see below).   � Back to section

26  Act 2/1981 of 25 March, on the regulation of the mortgage market.   � Back to section

27  Article 153bis of Spanish Mortgage Law dated 8 February 1946.   � Back to section

28  Royal Decree Law 5/2005 of 11 March on urgent reforms for boosting productivity and 
to improve public procurement.   � Back to section

29  Directive 2002/47/EC of the European Parliament and of the Council of 6 June 2002 
on financial collateral arrangements.   � Back to section

30  Quotas in an SL do not qualify for these purposes.   � Back to section
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31  Judgment dated 10 November 2016 in the Matter No C-156/15 (Private Equity 
Insurance Group (SIA) v. Swedbank AS) in response to a request for a preliminary ruling 
from the Supreme Court of Latvia.   � Back to section

32  See Section III.ii.   � Back to section

33  From 2 October 2016, 50 per cent of the new funds under a formal refinancing are 
regarded as a claim against the insolvency estate and the remaining 50 per cent as a 
generally privileged claim.   � Back to section

34  For the purposes of a composition or a restructuring plan, the special privilege will be 
limited only to the reasonable or fair value of the charged asset. The amount in excess 
of such reasonable or fair value will not be considered as a special privilege claim. 
This limitation does not apply to the right of the secured creditor to recover the amount 
secured or guaranteed by the relevant security interest or guarantee, as applicable.   � 

Back to section

35  Interim financing is referred to in the Spanish Insolvency Act as any financing provided 
to the debtor while the debtor is negotiating a restructuring plan with its creditors, to 
the extent such financing is reasonably needed to ensure the continuity of the debtor's 
business or professional activity during negotiations or preserve or improve the value 
that the business, as a whole, or of one or several productive units, had at the time of 
the commencement of negotiations.   � Back to section

36  New financing is referred to in the Spanish Insolvency Act as financing that is foreseen 
in the restructuring plan and is necessary for its fulfilment.   � Back to section

37  Regulation (EC) No. 593/2008 of the European Parliament and of the Council of 17 
June 2008 on the law applicable to contractual obligations (Rome I).   � Back to section

38  Act 1/2000 of 7 January on Civil Procedure.   � Back to section

39  Act 29/2015 of 30 July on International Legal Cooperation in Civil Matters.   � Back to 

section

40  Regulation (EU) No. 1215/2012 of the European Parliament and of the Council on 
jurisdiction and the recognition and enforcement of judgments in civil and commercial 
matters.   � Back to section

41  The Act on International Legal Cooperation in Civil Matters repealed Articles 951–958 
of the former Spanish law civil procedural of 1881.   � Back to section

42  Law 6/2023 of 17 March on securities markets and investment services.   � Back to 

section
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