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Introduction

In Spain, as in many other jurisdictions, lnancia2 markets have strugg2ed in 0300 and 
030f as a resu2t o. interest rates rising at one o. the .astest paces on record, inHationary 
pressures, increase in e2ectricity prices and macroeconomic uncertaintyb

weightened geopo2itica2 tensions and concerns over the prospect o. a g2oMa2 recession 
have a22 continued to -eigh on the marketb Eoreover, the government may have a 
shortUterm .ocus due to the po2itica2 instaMi2ity caused My a -eak coa2ition government 
and discourse in the xuropean (nionb

Spanish E&A and private equity dea2 vo2ume has eBperienced a s2o-do-n in Spain during 
030f, impacting 2ending activity in the countryb wighUyie2d issuance and 2everaged 2oans .or 
E&A and 2everaged Muyout OL)TG dea2s in Spain have consideraM2y reduced, -ith amend 
and eBtend processes dominating 2everaged lnance vo2umes in 030f as Morro-ers and 
issuers 2ook to tack2e upcoming maturities amid the uncertain macroeconomic out2ookb 
Dhe recent re.orm o. the Spanish Inso2vency La- -i22 signilcant2y increase the numMer o. 
company restructuringsb Proposed re.orm -i22 Mring aMout a ne- -ay o. per.orming E&A, 
enaM2ing .unds and ho2ders o. deMt to acquire equity interest in impaired companiesb

InHation and higher interest rates -i22 continue to a..ect economic gro-thb Tvera22, 84P 
gro-th is eBpected to reach 0b5 per cent in 030z and 0b0 per cent in 0309b InHation is 
eBpected to continue to dec2ine over the .orecast hori1on reaching 0b' per cent in 030z 
and 0bR per cent in 0309b

Year in review

SpainJs economy has eBpanded more than eBpected in 030z, -ith continued out2ook 
upgrades .rom the )ank o. Spainb Dhe IEF has a2so raised SpainJs economic gro-th 
.orecast to 0bz per cent .or 030z and 0bR per cent .or 0309, making the country one o. 
the .astestUgro-ing among the most advanced economies this yearb

7ecord tourism and strong eBports have Meen centra2 to this economic gro-thb CoM 
creation is a2so roMust, -ith unemp2oyment near its 2o-est 2eve2 in approBimate2y R$ yearsb

Spanish inHation has eased to 0bz per cent , its 2o-est 2eve2 in a yearb Dhis trend a2igns -ith 
a MroadUMased dec2ine in inHation across the euro1one, potentia22y a22o-ing the xuropean 
6entra2 )ank to continue 2o-ering interest ratesb wo-ever, lsca2 po2icy in Spain is providing 
a head-ind, and the .ragi2e po2itica2 2andscape cou2d constrain .uture gro-thb

Dhe Spanish E&A market has sho-n a signilcant increase in activity 2eve2s .o22o-ing a 
cha22enging 030fb Announced dea2s targeting Spain -ere va2ued at (SY0/b$ Mi22ion in the 
lrst ha2. o. 030z, up z3 per cent .rom (SYR/bR Mi22ion in the lrst ha2. o. 030fb

Primary issuance o. 2everaged 2oans across xuropean institutiona2 2oan and highUyie2d OwNG 
Mond markets has a2so picked up suMstantia22y this yearb Whi2e the reMound in issuance 
has Meen driven main2y My relnancing activity, incrementa2 increases in E&A lnancing are 
eBpected in the coming quartersb
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Regulatory and tax matters

8enera2 regu2atory requirements

8enera22y, no regu2atory permits or authorisations are required to act as a 2ender or security 
agent in acquisition lnance dea2s in Spainb wo-ever, certain regu2atory authorisations and 
registrations may Me required to act as a credit entity .or consumers according to La- 
0:033' o. fR Earch 033', -hich regu2ates contracting -ith consumers .or mortgage 2oans 
or credits and intermediation services .or conc2uding 2oan or credit contracts, and La- 
9:03R' o. R9 Earch, -hich regu2ates rea2 estate credit contractsb

Sanctions and antiUmoney 2aundering

Sanctions

As a memMer o. the xuropean (nion and (nited ;ations, Spain .o22o-s the sanctions 
imposed My the Security 6ounci2 o. the (nited ;ations and My the x( authorities under the 
6ommon Foreign and Security Po2icyb

AEL regu2ations

AntiUmoneyU2aundering OAELG regu2ations in Spain require that, prior to initiating any 
Musiness re2ationship, the u2timate Menelcia2 o-ner O()TG o. the parties invo2ved in the 
dea2 must Me c2ear2y identiledb

For 2ega2 entities, the ()T is delned, in simp2iled terms, as the natura2 person -ho 
u2timate2y o-ns or contro2s, direct2y or indirect2y, more than 09 per cent o. the share capita2 
or voting rights o. the 2ega2 person, or -ho My other means contro2s, direct2y or indirect2y, 
the management o. a 2ega2 personb

I. a particu2ar 2ega2 entity has no ()T, the Spanish antiUmoney 2aundering 2a-s presume 
that the contro2 is eBercised My the directors and, there.ore, their persona2 detai2s shou2d 
Me disc2osedb I. a director is a 2ega2 person, the persona2 detai2s o. its representatives Oor 
directorsG shou2d Me disc2osedb

Dhese requirements are o. particu2ar signilcance in Spain Mecause, -hi2e notarisation 
o. a 2oan document is not required My 2a-, notarisation a..ords the 2enders materia2 
en.orcement advantagesb As such, it is market practice to do sob In addition, as a genera2 
ru2e, Spanish security interests must Me notarisedb In any case, it is market practice to do 
sob A notary may re.use to grant the re2evant deed i. there is any .ai2ure to satis.y these 
()T requirementsb

7egu2ations o. .oreign investments in Spain

Act R':033f o.  z  Cu2y  on the 2ega2  .rame-ork o.  capita2  movements and .oreign 
economic transactions and its associated regu2ations estaM2ish the regime .or .oreign 
direct investment OF4IG in Spanish companiesb
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Draditiona22y, SpainJs F4I regime on2y app2ied in re2ation to investments direct2y re2ated to 
Spanish nationa2 de.enceb wo-ever, in Earch 0303, -ithin the covidUR'Ure2ated measures 
adopted My the Spanish government, Act R':033f -as amended to inc2ude a Mroader F4I 
screening regime OArtic2e $bisGb Act R':033f has Meen recent2y deve2oped My 7oya2 4ecree 
9$R:030f, o. z Cu2y 030f, on .oreign investments, -hich c2ariles the scope o. app2ication 
o. the Spanish F4I regimeb

Pursuant to Artic2e $bis, transactions that a22o- the .oreign investor to direct2y or indirect2y 
reach o-nership o. R3 per cent or more o. the shares o. a Spanish company or attain 
contro2 o. the Spanish company as understood under antitrust regu2ations, may require 
prior authorisationb Dhis prior authorisation is required on2y i.€

Rb the target carries out activities that may a..ect puM2ic order, puM2ic security or puM2ic 
hea2th in certain sectors that are considered strategic Ostrategic sectorsGQ or

0b regard2ess  o.  the  sector  o.  the  target,  the  .oreign  investor  meets  certain 
characteristics Oqua2iled investorsGb

Foreign investors inc2ude investors resident outside the xuropean (nion and the xuropean 
Free Drade Association and investors resident in the xuropean (nion and the xuropean 
Free Drade Association -hose ()T is a nonUx( or nonUxFDA investorb T-nership My the 
()T is understood to eBist i. it ho2ds, direct2y or indirect2y, a stake aMove 09 per cent o. 
the share capita2 or voting rights o. the company making the investment, or -hen the ()T 
eBercises contro2 My any other meansb

Dransitori2y, and unti2 fR 4ecemMer 030z, the regime has Meen eBtended to investments 
carried out in the strategic sectors My investors resident in the xuropean (nion and the 
xuropean Free Drade Association provided that the Spanish target is 2isted in a Spanish 
oKcia2 secondary market Oregard2ess o. the va2ue o. the transactionG or i. it is a nonU2isted 
Spanish target company, to the eBtent that the va2ue o. the transaction is greater than –933 
mi22ionb

Strategic sectors inc2ude€

Rb critica2 in.rastructure Ophysica2 or virtua2GQ

0b critica2 techno2ogy and dua2Uuse products and key techno2ogies .or industria2 
2eadership and training and techno2ogies deve2oped under projects or programmes 
that are o. particu2ar interest to SpainQ

fb supp2y o. critica2 inputs, in particu2ar energy, .ossi2 .ue2s and ra- materia2s, as -e22 
as .ood supp2y and strategic connectivity servicesQ

zb sensitive in.ormation, inc2uding access or contro2 o. persona2 data under the 
8enera2 4ata Protection 7egu2ation Ox(G 03R/:/$'Q and

9b mediab

Vua2iled investors are those -ho€

Rb are direct2y or indirect2y contro22ed My a government o. a third country, inc2uding state 
Modies, sovereign .unds or armed .orcesQ
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0b have made an investment or have a2ready Meen invo2ved in activities a..ecting 
security or puM2ic order in an x( memMer state and in particu2ar in the sectors 2isted 
aMoveQ or

fb pose a risk o. carrying out crimina2 or i22ega2 activities a..ecting puM2ic order, puM2ic 
security or puM2ic hea2thb

Dhe revie- period .or the authorisation is three monthsb

Investments carried out -ithout the required authorisation -i22 Me considered inva2id and 
-ith no 2ega2 e..ect in Spain, pending c2earanceb Additiona22y, the .oreign investor may Me 
lnedb Dhe sanction may reach the .u22 va2ue o. the transactionb

Whi2e F4I approva2 is principa22y a matter o. concern .rom an E&A perspective, it is a2so 
re2evant in a deMt lnance conteBt as this approva2 may Me required to en.orce security 
documents granted direct2y or indirect2y over the shares o. Spanish companiesb

DaB matters

4eductiMi2ity o. interest

Spanish corporate income taB O6IDG 2a- does not provide .or a thin capita2isation regime, 
Mut has an interestUstripping regime 2imiting the deductiMi2ity o. net interest eBpenses to 
f3 per cent o. adjusted operating prolts Orough2y speaking, earnings Me.ore interest, taBes, 
depreciation and amortisation Ox)ID4AGG in a given lsca2 year, -ith a –R mi22ion Hoorb Dhe 
eBcess di..erence cou2d Menelt .rom a carryUover .or an indelnite periodb Where a taBpayer 
incurs net interest eBpenses not eBceeding the –R mi22ion Hoor, the di..erence Met-een 
the interest cost and the Hoor amount -i22 increase the app2icaM2e Jcap roomJ in the lve 
suMsequent yearsb Dhese ru2es must Me tested at a group 2eve2 -here the Spanish Morro-er 
Me2ongs to a Spanish lsca2 unity OsuMject to the antiUL)T ru2es descriMed Me2o-Gb

Dhe eBistence o. a Spanish lsca2 unity cou2d have certain advantagesb In genera2, a 
2everaged ho2ding company may Me aM2e to she2ter taBaM2e income oMtained My its 
suMsidiaries Me2onging to the Spanish lsca2 unity against interest eBpenses incurred at the 
ho2ding company 2eve2b[1]

Dhe Spanish interestUstripping ru2es are in 2ine -ith the conc2usions o. Action z o. the )ase 
xrosion and Prolt Shi.ting initiativeb[2] Dhese ru2es -ere recent2y amended O-ith e..ects 
.rom the lsca2 year starting on R Canuary 030zG to ensure their compatiMi2ity -ith the 
interest 2imitation ru2e provided under the x( AntiUDaB Avoidance 4irective adopted My the 
6ounci2 o. the xuropean (nion in Cu2y 03R/b

Among the amendments to the Spanish ru2es out2ined aMove that -i22 enter into .orce .rom 
the lsca2 year 030z Oand, there.ore, reported in a 6ID return to Me l2ed in 0309G, the most 
re2evant is the .act that dividends Menelting .rom the Spanish participation eBemption 
regime -i22 no 2onger Me treated as additiona2 x)ID4A .or purposes o. the interestUstripping 
regimeb Another note-orthy deve2opment is the inc2usion o. securitisation .unds in 
the scope o. the regimeb Prior to 030z, securitisation .unds -ere deemed simi2ar to 
lnancia2 entities and insurance companies and, there.ore, are not suMject to the interest 
deductiMi2ity 2imitationsb[3] 
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Tther .eatures o. the 4irective have not Meen adopted My the Spanish 2egis2ator, such as an 
increase o. the minimum interest deductiMi2ity Hoor up to –f mi22ion, the introduction o. sa.e 
harMours to puM2ic in.rastructure lnancing projects and the introduction o. a conso2idated 
group ratio ru2eb

Tn the other hand, there are certain antiUaMuse ru2es that may 2imit the avai2aMi2ity o. 
interest deductions -ithin a lsca2 unity or upon a postUacquisition mergerb For instance, an 
antiUL)T ru2e imposes an additiona2 2imitation to the deductiMi2ity o. interest accruing on 
deMt incurred to make acquisitions o. sharesb (nder this ru2e, -here the Midco vehic2e and 
the target company merge or .orm a lsca2 unity in the .our years .o22o-ing the acquisition, 
the aMoveUmentioned f3 per cent x)ID4A 2imitation shou2d Me tested taking into account 
on2y the MidcoJs standUa2one x)ID4A and not the lsca2 unityJs Oor the x)ID4A corresponding 
to the merged entity, as the case may MeGb Do the eBtent that the Midco is a specia2Upurpose 
vehic2e set up .or purposes o. per.orming the shares acquisition Oand not an operating 
entityG, this ru2e -ou2d, in practice, prevent acquisition interest .rom Meing taB deductiM2eb

Do dispe2 a22egations that the antiUL)T ru2e puts private equity lrms at a disadvantage 
as regards industria2 groups, the Spanish 2a-maker introduced an Jescape c2auseJ to the 
antiUL)T ru2e, -hereMy the additiona2 f3 per cent 2imitation -ou2d not app2y i.€

Rb the 2eve2 o. 2everage does not eBceed $3 per cent o. the purchase price o. the shares 
acquiredQ and

0b the acquisition deMt is reduced on a proportionate Masis -ithin the eight years 
.o22o-ing the acquisition, unti2 the deMt reaches a thresho2d o. f3 per cent o. the 
purchase priceb[4]

Where the acquisition is lnanced through di..erent kinds o. 2oan .aci2ities Oebgb, junior, 
senior, me11anine, vendor 2oans or other types o. 2oansG, the amortisation required under 
the antiUL)T ru2e may Me per.ormed in any o. such .aci2ities, provided that the comMined 
outstanding principa2 amount o. a22 o. them does not eBceed the maBimum thresho2d .or 
the year in questionb[5] Tn the other hand, the indeMtedness eBisting at the target company 
prior to its acquisition does not appear to .a22 under the scope o. this ru2eb[6]

In addition, there are other antiUaMuse ru2es under Spanish taB 2a- that may 2imit the 
deductiMi2ity o. interest incurred My a Spanish Morro-erb Interest eBpenses arising in 
connection -ith intragroup deMt, -here that deMt is used to acquire shareho2dings .rom 
other group entities or to per.orm equity contriMutions into other group entities are 
nonUdeductiM2e, un2ess the Morro-er is aM2e to evidence to the Spanish taB authorities that 
there are sound Musiness reasons .or the transactionsb[7] Furthermore, interest accruing 
on proltUparticipating 2oans OPPLsG granted My group entities and interest giving rise to 
hyMrid mismatches[8] are a2so nonUdeductiM2eb Spanish trans.erUpricing ru2es may a2so Me 
used My the Spanish taB authorities to cha22enge interest deductiMi2ity in a re2atedUparty 2oan 
and to rec2assi.y deMt instruments into equity instruments Odepending on the .eatures o. 
the instrumentGb Dhe deductiMi2ity o. interest incurred in connection -ith deMt lnancing an 
equity distriMution to the shareho2ders o. the Morro-er entity Oebgb, a dividend recapG shou2d 
Me revie-ed on a caseUMyUcase Masisb[9]

Withho2ding taB
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8enera2 ru2es

From a practica2 perspective, it is standard .or .oreign 2enders to use x(UMased vehic2es to 
make 2oans to Spanish Morro-ers, as it is not market practice .or Morro-ers to grossUup 
interest -ithho2ding taB OWwDG 2evied on payments made to 2enders -ho are not Jqua2i.ying 
2endersJ Oibeb, 2enders entit2ed to an interest -ithho2ding eBemptionGb As a genera2 ru2e, 
payments o. SpanishUsourced interest are current2y suMject to WwD at a R' per cent rateb 
DaB havenUMased 2enders -i22 Me suMject to this standard WwD rateb x(U and xxAUMased 
2enders Oor x( and xxA permanent estaM2ishments o. x(U and xxAUMased 2endersG[10

-
] may receive interest .ree .rom Spanish WwD, suMject to the .u2l2ment o. comp2iance 
requirements Oebgb, ho2ding a va2id governmentUissued taB residence certilcate, or certain 
a2ternative certilcation requirements app2icaM2e to pension .unds, co22ective investment 
vehic2es and a2ternative investment .undsGb SpanishUresident registered Manks, registered 
Spanish permanent estaM2ishments o. .oreign Manks and Spanish securitisation .unds a2so 
Menelt .rom the WwD interest eBemptionb Fina22y, certain taB treaties entered into My Spain 
may a2so provide .or a WwD eBemption on interest Oebgb, the taB treaties entered into -ith 
S-it1er2and, the (nited •ingdom O-hich p2ace (• 2enders in a simi2ar position to x( 2enders 
.o22o-ing )reBitG and the (nited StatesG, a2so suMject to the .u2l2ment o. comp2iance and 
specilc e2igiMi2ity requirementsb

AntiUaMuse

Spanish taB 2a- does not provide .or a delnition o. JMenelcia2 o-nerJ in respect o. interestb 
In .act, the aMoveUmentioned ru2e eBempting interest payments made to x( 2enders .rom 
WwD does not provide .or a JMenelcia2 o-nershipJ provisionb ;ot-ithstanding this, the 
Spanish domestic ru2e derives .rom the transposition o. 6ounci2 4irective 033f:z':x6 
Othe Interest 4irectiveG and the 6ourt o. Custice o. the xuropean (nion O6Cx(Gb Dhe 6Cx( 
has ana2ysed in the J4anish casesJ O6URR9:R/, 6URR5:R/, 6URR':R/ and 6U0'':R/G the 
concept o. JMenelcia2 o-nerJ under the Interest 4irective, and conc2uded that the notion 
o. Menelcia2 o-ner Oto Me interpreted in a -ay consistent -ith the Tx64 standardsG may 
Me app2icaM2e My memMer states regard2ess o. the inc2usion o. a Menelcia2 o-nership 
requirement in the domestic 2a-sb Dhe Spanish xconomicUAdministrative 6ourt ODxA6G, 
in a reso2ution dated 5 TctoMer 03R', echoed the 4anish cases and conc2uded that the 
Spanish interest WwD eBemption can on2y Me c2aimed My the Menelcia2 o-ner o. the 
interestb Dhere is sti22 uncertainty as regards to ho- this doctrine, as app2ied My the Spanish 
taB audit, -i22 Me interpreted My the Spanish courts o. 2a-b wo-ever, given the scope o. 
the 4anish cases O-hich addressed re2atedUparty 2ending structures and no thirdUparty 
lnancing structuresG and the Mackground o. the Spanish eBemption ru2e, -hich app2y 
regard2ess o. the eBistence o. Morro-ing Met-een associated entities Oand there.ore go 
Meyond the scope o. the Interest 4irectiveG, there are grounds .or supposing that the 
impact o. this doctrine might Me 2imited in the conteBt o. thirdUparty 2endingb In any 
event, MackUtoUMack 2ending structures, shareho2der 2oan lnancings and suMUparticipation 
arrangements shou2d Me care.u22y revie-ed in 2ight o. these precedents and o. antiUaMuse 
princip2es genera22yb An assessment o. the roMustness o. a 2ending structure against such 
potentia2 cha22enges must Me carried out on a caseUMyUcase Masisb

Specia2 regime .or notes o..erings

Acquisition and Leveraged Finance | Spain E7plore on Lexology

https://www.lexology.com/indepth/acquisition-and-leveraged-finance/spain?utm_source=TLR&utm_medium=pdf&utm_campaign=Acquisition+and+Leveraged+Finance+-+Edition+11


 RETURN TO SUMMARY

Spanish taB 2a- provides .or a specia2 taB regime[11] app2icaM2e to, among others, qua2i.ying 
notes o..erings made My SpanishUresident companies and My -ho22y o-ned suMsidiaries o. 
Spanish companies resident -ithin the xuropean (nion,[12] provided that certain additiona2 
requirements re2ating to the o..ering Oebgb, the 2isting o. the notes on a suitaM2e eBchangeG 
are met, and certain comp2iance in.ormation is time2y supp2ied My the paying agent 
invo2vedb Dhis regime provides .or a WwD interest eBemption on payments made to a22 
.oreign noteho2ders, regard2ess o. their jurisdiction o. residence Oibeb, taBUhaven investors 
are not pena2isedG and -ithout requiring individua2ised taB documentation Osuch as 
governmentUissued taB residence certilcatesG to Me supp2iedb

wori1onta2 taB groups

Dhe  taB  conso2idation  regime .or  Spanish  companies  income taB  O6IDG  purposes 
mandatori2y  inc2udes  -ithin  a  taB  group  the  Spanish  suMsidiaries  o.  a  common 
nonUSpanish resident parent company,[13] a22o-ing the .ormation o. a hori1onta2 taB group 
that -ou2d inc2ude a22 SpanishUresident direct or indirect suMsidiaries in respect o. -hich 
such u2timate nonUSpanish parent company had a qua2i.ying shareho2ding Oibeb, genera22y, 
$9 per cent o. share capita2 and majority o. the suMsidiaryJs voting rightsGb Dhe -ording 
o. the 2a- Oand, in particu2ar, the ru2es governing the .ormation o. hori1onta2 taB groupsG 
creates severa2 pit.a22s that may a..ect a -ide array o. industries Oebgb, mu2tinationa2 groups 
-ith Spanish investments, private equity sponsors and lnancia2 institutions lnancing 
Spanish acquisitionsGb

For instance, under the hori1onta2 group ru2es, a mu2tinationa2 groupJs parent company 
ho2ding indirect investments in di..erent Musinesses -ithout any re2ationship -hatsoever 
among them .rom an organisation standpoint O-hich is a .air2y common situation in 
mu2tinationa2 cong2omeratesG cou2d Me deemed to Me the parent company o. a so2e lsca2 
unity that shou2d Me automatica22y .ormed My a22 the Spanish entities it o-nsb (nder 
the Spanish 6ID Act provisions O-hich have a2ready Meen interpreted My the Spanish taB 
authoritiesG,[14] i. these indirect Spanish suMsidiaries a2ready .ormed their o-n taB groups 
in Spain, one o. the preUeBisting taB groups shou2d cease to eBist, -ith the deUgrouping 
charges that cou2d derive .rom the termination Oibeb, recapture o. certain intraUgroup gains 
that -ere e2iminated in the past o-ing to the app2icaMi2ity o. the conso2idated taB regimeGb 
Spanish 2a- does not, ho-ever, determine -hich taB group shou2d Me terminatedb[15]

Another eBamp2e o. un-arranted imp2ications o. the hori1onta2 group ru2es may Me 
.o22o-ed in private equity structuresb 8enera22y, private equity sponsors have JmasterJ 
ho2ding companies in an x( jurisdiction and make 2everaged Muyout acquisitions through 
Spanish Midco vehic2es part2y lnanced through 2oans granted My lnancia2 institutionsb 
Tnce the Spanish Midco acquires the shares o. the Spanish JtargetJ company, Midco 
and target genera22y .orm a taB conso2idated groupb In these structures, the second 
Spanish investment made indirect2y .rom the same master ho2ding company O-ith the 
same Midco@target structureG may turn out not to Me e2igiM2e to .orm a standUa2one taB 
conso2idated groupb Dhe .act that there is a common parent company .or Moth the lrst 
Midco and the second Midco -ou2d mean that the entities re2ated to the second acquisition 
Oibeb, the second Midco and the second target groupG shou2d .orm a sing2e hori1onta2 taB 
groupb
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Such an un-arranted outcome may Me a great inconvenience .or the private equity sponsor 
Oas the lnancia2 mode2s prepared .or the lrst acquisition @ taking into account the .eatures 
o. the lrst target and the lrst MidcoJs 2everage 2eve2 @ may Me signilcant2y changedG[16] 
and .or the lnancia2 institutions Oas the .ormation o. a hori1onta2 taB group may imp2y 
an additiona2 eBposure to taB risks associated -ith companies that did not .a22 under the 
perimeter o. the acquisition that -as lnancedGb[17]

Whi2e there may Me strategies to structure investments to avoid the adverse imp2ications 
o. this regime,[18] their imp2ementation requires individua2ised taB adviceb

Security and guarantees

Para22e2 deMt

Para22e2 deMt structures governed My Spanish 2a- are not used in the Spanish market, 
as there is a risk o. their Meing dec2ared nu22 and void pursuant to the 6ivi2 6ode o-ing 
to the aMsence o. a 2ega2 consideration supporting the creation o. such autonomous, 
independent and aMstract deMtb Eoreover, the 2ega2 concept o. trust is not regu2ated under 
Spanish 2a-b Dhere.ore, it is not courtUtested -hether a security agent under a syndicated 
lnance dea2 -ou2d Me aM2e to va2id2y ho2d any deMt or security interest on Meha2. o. the 
2enders acting as trustee pursuant to a para22e2 deMt structureb According2y, the re2evant 
security interest must Me granted in .avour o. each and every secured partyb Dhat Meing 
said, para22e2 deMt structures have Meen recent2y recognised in other civi2 2a- jurisdictions 
Oebgb, FranceGQ there.ore, the possiMi2ity o. .uture changes in Spain cannot Me disregardedb

Limits to guarantees and security interests o. Spanish guarantors

Limitations on guarantees provided My Spanish guarantors incorporated as SLs

Spanish guarantors incorporated in the .orm o. sociedades de responsabilidad limitada 
OSLsG can on2y issue notes up to an aggregate maBimum amount o. t-ice its o-n equity, 
un2ess the issue is secured My a mortgage, a p2edge o. securities, a puM2ic guarantee or a 
joint and severa2 guarantee .rom a credit institutionb It is not .u22y c2ear i. this 2imitation on 
SLs app2ies to the granting o. guarantees or security interests in .avour o. notesb

Financia2 assistance

When structuring acquisition lnance dea2s or relnancing previous acquisition lnance 
dea2s, it is important to Mear in mind that neither SLs nor sociedades anónimas OSAs, -hich 
are the most common .orm o. Mig Spanish corporationsG may secure or guarantee, or 
participate, he2p or render any sort o. lnancia2 assistance .or the acquisition o. their o-n 
shares or quotas, or those o. their parent companiesb Furthermore, SLs may not secure or 
guarantee, or participate, he2p or render any sort o. lnancia2 assistance .or the purchase o. 
the shares or quotas o. any company -ithin their groupb Any security interest or guarantee 
that constitutes un2a-.u2 lnancia2 assistance in accordance -ith the .oregoing ru2es is nu22 
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and voidb Additiona22y, lnancia2 assistance may raise civi2 2iaMi2ity issues .or the directors 
and, potentia22y, may Me a crimina2 o..enceb

(n2ike xng2ish 2a-, Spanish 2a- does not regu2ate a -hite-ash procedure and, there.ore, in 
the past the traditiona2 -ay to avoid lnancia2 assistance -as the J.or-ard mergerJ Met-een 
the Midco and the target, -hich shou2d Me Macked My a va2id economic reason .or the 
merger to Menelt .rom an advantageous taB regimeb[19] 7oya2 4ecreeULa- 9:030f o. 05 
Cune, -hich approved a ne- regime on structura2 modilcations, maintains the specilc 
regu2ation to 2everaged mergers consisting o. a merger Met-een t-o or more companies 
-here any o. them has incurred deMt in the three years prior to the merger to acquire contro2 
o. any o. the other companies invo2ved in the merger or to acquire assets o. any o. the other 
companies invo2ved in the merger that are essentia2 .or norma2 operation or are signilcant 
.or the equity va2ue o. the companyb In this scenario, the .o22o-ing ru2es app2y€

Rb the merger p2an -i22 speci.y the resources and terms envisaged .or payment My the 
resu2ting company o. the deMts incurred .or the acquisitionQ

0b the directorsJ report on the merger p2an must indicate the reasons that justi.y the 
acquisition and, i. app2icaM2e, the mergerb Dhe directorsJ report must a2so contain an 
economic and lnancia2 p2an setting out the resources and providing a description 
o. the oMjectives to Me achievedQ and

fb the eBpertsJ report on the merger p2an must contain an opinion on -hether the 
a.orementioned in.ormation is reasonaM2eb

According to Artic2e z0 o. 7oya2 4ecreeULa- 9:030f o. 05 Cune, an independent eBpert 
Oappointed My the re2evant mercanti2e registryG is no 2onger required to render an opinion 
on -hether lnancia2 assistance eBistsb

;o-adays, the usua2 approach is to assume that these restrictions a2so app2y to a 
relnancing o. deMt incurred in connection -ith a previous acquisitionb

Whi2e there are practitioners that consider that the Spanish lnancia2 assistance 2imitations 
app2icaM2e to Spanish companies shou2d Me eBtended to .oreign suMsidiaries, the eBtra 
territoria2 app2ication o. the Spanish lnancia2 assistance 2imitations is usua22y not the 
approach .o22o-ed My the marketb

Limitations on security and guarantee

Dhe corporate Menelt concept is not eBpress2y recognised under the Spanish 2ega2 systemb 
;onethe2ess, severa2 points shou2d Me Morne in mind€

Rb i. a Spanish company grants security interest or guarantees -here the transaction 
pursuant to -hich the security interest granted is not .ound to resu2t in the u2timate 
corporate Menelt Odirect or indirectG o. said company, the directors o. that company 
cou2d Me in Mreach o. their lduciary dutiesQ and

0b to the eBtent that the po-er to grant security interest or a guarantee .or the Menelt 
o. third parties is not inc2uded in the directorsJ po-ers, the directors may need to 
seek a specia2 authorisation .rom the companyJs shareho2dersb
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(nder the Spanish Inso2vency Act,[20] any agreement entered into My a Spanish company 
-ithin the t-oUyear period immediate2y preceding the petition o. inso2vency or the notice 
o. the initiation o. negotiations -ith the creditors or the intention to initiate them to 
reach a restructuring p2an Oas -e22 as the agreements entered into Met-een any o. the 
a.orementioned events and the dec2aration o. inso2vency My the re2evant commercia2 courtG 
may Me rescinded My the re2evant inso2vency court, provided that the inso2vency receiver 
deems that the terms o. the agreement are detrimenta2 to the inso2vent estate, even i. 
there -as no .raudu2ent intentionb Like-ise, any agreements entered into My a Spanish 
company -ithin the t-oUyear period immediate2y preceding the date o. the communication 
o. eBistence o. negotiations -ith its creditors, or the intention to commence such 
negotiations, to reach a restructuring p2an pursuant to Artic2es 959 et seq o. the Spanish 
Inso2vency Act may Me a2so rescinded Oeven i. there -as no .raudu2ent intentionG un2ess€

Rb it is not approved as a restructuring p2an or Meing approved it is not homo2ogated 
My the competent courtQ and

0b the inso2vency is dec2ared -ithin the year .o22o-ing the end o. the e..ects o. the 
a.orementioned communication or o. the eBtension that -ou2d have Meen grantedb

In addition to the .oregoing, the Spanish Inso2vency Act contains a presumption My virtue o. 
-hich it -i22 Me deemed detrimenta2 to the inso2vency state, and there.ore it -i22 Me dec2ared 
nu22 and void, any in rem security granted, -ithin the c2a-Mack period, as co22atera2 .or either 
an eBisting oM2igation or a ne- oM2igation in rep2acement o. an eBisting oneb

wo-ever, any security interest and guarantee granted -ithin the conteBt o. a homo2ogated 
restructuring p2an -i22 not Me suMject to the a.orementioned presumption, to the eBtent 
that the re2evant restructuring p2an a..ects at 2east 9R per cent o. the tota2 2iaMi2ities o. the 
deMtor, un2ess it is proven that the security interest -as granted in .raud o. creditorsb

In vie- o. the aMove, corporate upstream guarantees may Me cha22enged to the eBtent that 
they do not resu2t in a tangiM2e and identilaM2e interest to the guarantor Meyond the aMstract 
group interestb

In a nonUinso2vency situation, the corporate Menelt requirement sti22 app2iesb wo-ever, it 
does not need to Me quantiled, and it -i22 not prevent a guarantee .rom covering -orking 
capita2 .aci2ities that are not 2inked to the acquisition o. the companyJs or its ho2ding 
companyJs shares or quotasb

SLs must oMtain their shareho2dersJ approva2 prior to providing security or guarantees in 
.avour o. their shareho2ders or directors, un2ess the Menelciary o. the security or guarantee, 
as app2icaM2e, is a company that Me2ongs to the same group o. companiesb

A2though there are some practitioners that understand that the shareho2dersJ meeting 
must approve the granting o. security interest over assets that may Me considered essentia2 
.or the company, there is no market standard in this regardb wo-ever, this is typica22y seen 
as a condition precedent in the .rame-ork o. L)Ts in Spainb

Security

Dhe most typica2 securities in the Spanish market are rea2 estate mortgages and p2edges 
over shares or quotas,[21] Mank accounts and credit rightsb Promissory mortgages are 
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a2so not unheard o. in the Spanish market, a2though they may not Me considered security 
interest Mut just an undertaking to create security interestb

A universa2 Hoating catchUa22 security interest, simi2ar to an xng2ish 2a- deMenture or 
(S (ni.orm 6ommercia2 6ode security interest, is not recognised under Spanish 2a-b In 
contrast, each security interest over an asset c2ass is documented in a separate deed 
and signed Me.ore a notary puM2icb In this sense, Spanish 2a- security documents must 
accurate2y descriMe the assets that are suMject to a particu2ar chargeb

Dhe possiMi2ity o. creating a sing2e g2oMa2 p2edge to secure mu2tip2e 2iaMi2ities is not 
eBpress2y regu2ated My the Spanish 6ivi2 6odeQ ho-ever, there are grounds to sustain 
the va2idity o. security interests and guarantees Meing granted in respect o. mu2tip2e 
2iaMi2itiesb 7oya2 4ecree 9:0339, .or eBamp2e, a22o-s .or the creation o. a sing2e lnancia2 
security interest to secure severa2 oM2igationsb Dhe use o. g2oMa2 rea2 estate mortgages 
to secure mu2tip2e 2iaMi2ities is a2so recognised and regu2ated My Artic2e R9fbis o. the 
Spanish Eortgage La- dated 5 FeMruary R'z/b Last2y, the use o. persona2 guarantees to 
secure mu2tip2e 2iaMi2ities -as eBpress2y recognised My Artic2e '5 o. Spanish 7oya2 4ecree 
La- f:03RR o. Rz ;ovemMer, -hich approved the 6onso2idated DeBt o. the PuM2ic Sector 
6ontracts Actb wo-ever, Artic2e '5 o. the .ormer PuM2ic Sector 6ontracts Act -as repea2ed 
My Act ':03R$ o. 5 ;ovemMer, -hich approved the ne- PuM2ic Sector 6ontracts Act that 
entered into .orce on ' Earch 03R5b As a consequence o. the aMove, there are a2so grounds 
to sustain the va2idity o. g2oMa2 p2edges, even though a di..erent vie- .rom the competent 
courts cannot Me disregardedb

Eortgages

As a genera2 ru2e, pursuant to the princip2e o. specia2ity, each mortgaged asset may 
secure the oM2igations arising .rom one deMt instrument on2yb wo-ever, -hen a22 2enders 
are lnancia2 entities Oas delned in Artic2e 0 o. the Spanish Eortgage Earket ActG[22] and 
certain .orma2 requirements are a2so met, the re2evant mortgage may Me created in the .orm 
o. a maBimum 2iaMi2ity mortgage, -hich may secure severa2 present or .uture oM2igations 
arising .rom deMt instruments up to the said maBimum 2iaMi2ityb[23]

Spanish 2a- mortgages can Me created over rea2 estate assets and over movaM2e assets 
such as inte22ectua2 property rights, industria2 machinery, aircra.t, vehic2es and Musiness 
premisesQ as a per.ection requirement, they must a22 Me registered -ith the re2evant puM2ic 
registryb

Dhe mortgage deed must eBpress2y mention, among others, the maBimum amount o. 
the under2ying oM2igations that is secured My the mortgageb In this sense, it is important 
to carry out a costUMenelt ana2ysis, given that stamp duty must Me paid on the Masis 
o. the maBimum secured amountb 6urrent2y, the stamp duty app2icaM2e to puM2ic deeds 
o. mortgage may genera22y range Met-een 3b9 and 0 per cent o. the secured amount 
Odepending on the region -here the asset is 2ocatedGb

Since ;ovemMer 03R5, .o22o-ing a 2ong court controversy regarding the party -ho shou2d 
Me 2iaM2e .or stamp duty upon the grant o. a mortgage 2oan, the Spanish government 
enacted 2egis2ation shi.ting taBpayer status to the 2enders, regard2ess o. the type o. 2oan, 
the status o. the 2ender OMank or other-iseG or the status o. the Morro-er Oebgb, consumer, 
individua2 or corporationGb From a practica2 standpoint, ho-ever, 2enders o.ten demand that 
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Morro-ers contractua22y Mear the cost o. stamp duties, a2though 2enders -i22 continue Meing 
2iaM2e .or such payment Me.ore the Spanish taB authoritiesb

Assignments o. commitments under the re2evant .aci2ity agreement Met-een 2enders do 
not automatica22y resu2t in the assignment o. the assigning 2enderJs participation in the 
mortgageb Dhe assignment o. the mortgage must Me eBpress2y documented and registered 
-ith the re2evant puM2ic registry .or the acquiring 2ender to Mecome a mortgagee o. recordb 
Furthermore, stamp duty is 2evied Mased on the commitment Meing trans.erredb

Dhe mortgage deed must inc2ude the Spanish taB identilcation numMers o. a22 parties to 
enaM2e the Spanish authorities to identi.y each party theretob

P2edges

As stated aMove, Spanish 2a- does not eBpress2y regu2ate the possiMi2ity o. creating a 
sing2e g2oMa2 p2edge to secure severa2 oM2igationsb wo-ever, 7oya2 4ecree 9:0339 a22o-s 
the creation o. sing2e lnancia2 security interest to secure severa2 oM2igations and g2oMa2 
rea2 estate mortgages are eBpress2y regu2ated My Artic2e R9f bis o. the Spanish Eortgage 
La- dated 5 FeMruary R'z/b In this sense, Mased on the acceptance o. the app2ication My 
ana2ogy o. the mentioned regu2ations, it is a -idespread market practice to grant a sing2e 
g2oMa2 p2edge to secure severa2 oM2igations, -hich is genera22y considered acceptaM2e in 
Spanish academic 2iteratureb

Dhere are t-o main types o. p2edges under Spanish 2a-€ p2edges -ith trans.er o. 
possession and p2edges -ithout trans.er o. possessionb

P2edges -ith trans.er o. possession

P2edges -ith trans.er o. possession require the possession o. the p2edged asset to Me 
trans.erred to the creditor or to a third party .or the purposes o. per.ecting the p2edgeb 
For assets that are not physica22y trans.eraM2e, there are presumptions that certain actions 
Oebgb, granting the p2edge as a Spanish deed and de2ivering noticesG are equiva2ent to 
trans.erring possession o. the re2evant assetb

(nder certain circumstances, p2edges -ith trans.er o. possession may Me suMject to 74L 
9:0339,[24] -hich incorporated the xuropean Financia2 6o22atera2 4irective[25] into Spanish 
2a- and aims to .aci2itate the en.orcement o. lnancia2 co22atera2 arrangementsb Do Menelt 
.rom this regime, the .o22o-ing requirements, among others, must Me met€

Rb at  2east  one o.  the parties must Me a puM2ic  entity,  a  centra2  Mank,  a credit 
institution, an investment services company, an insurance company, a rea2 estate 
co22ective investment undertaking or any o. its management companies, mortgage 
securitisation  .unds,  asset  securitisation  .unds  or  any  o.  the  management 
companies o. a securitisation .und, pension .und or other lnancia2 institution, as 
delned in Artic2e fO00G o. 4irective 03Rf:f/:x( o. the xuropean Par2iament and 
o. the 6ounci2 o. 0/ Cune 03Rf or secondary market Modies and management 
companies o. those secondary markets, c2earing system companies, entities 
re.erred to in La- zR:R''', and equiva2ent entities operating in the options, .utures 
and derivatives marketsQ

0b
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the p2edged asset must Me cash Oibeb, the money credited to an account in any 
currencyG, marketaM2e securities[26] and other lnancia2 instruments, or specilc 
receivaM2es Oibeb, money c2aims arising out o. an agreement -hereMy a credit 
institution grants credit in the .orm o. a 2oan agreement or a credit 2ineGQ and

fb the lnancia2 co22atera2 arrangement must have Meen .orma2ised in -ritingb

Dhe main advantages o. 74L 9:0339 .or 2enders are as .o22o-s€

Rb no .orma2ities Oebgb, registration and noticesG are required other than documenting 
the arrangement in -riting, the provision o. the co22atera2, to either the Menelciary 
or any person acting on its Meha2., and constancy o. such provision in -riting or in 
a 2ega2 equiva2ent mannerQ

0b it a22o-s .or the direct sa2e or appropriation o. the p2edged assetQ

fb it provides certain protections against inso2vency, given that the initiation o. 
inso2vency proceedings is not considered suKcient grounds to dec2are nu22 or to 
rescind or to suspend the en.orcement o. a lnancia2 co22atera2 arrangementQ and

zb compensation agreements suMject to 74L 9:0339 -i22  not Me a..ected My a 
dec2aration o. inso2vencyb

In 2ight o. a judgment issued My the 6Cx( on ;ovemMer 03R/,[27] there is a risk that a p2edge 
over Mank accounts may not qua2i.y as a lnancia2 co22atera2 arrangement i. the account 
ho2der may .ree2y dispose o. the monies deposited in the accountb Dhis does not mean 
that p2edge -ou2d Mecome nu22 or unen.orceaM2e, Mut that the re2evant Menelciary -ou2d 
not Menelt .rom the advantages provided My the 74L 9:0339 .or the lnancia2 co22atera2 
arrangementsb

Fina22y, certain Spanish regiona2 ru2es may app2y depending on -here the p2edged assets 
are 2ocatedb

P2edges -ithout trans.er o. possession

P2edges -ithout trans.er o. possession do not require the possession o. the p2edged asset 
to Me de2iveredb wo-ever, they must Me registered in the re2evant movaM2e assets registry 
as a per.ection requirementb

(n2ike mortgages, provided the p2edge is granted as a Spanish commercia2 deed and not 
as a notaria2 deed, no stamp duty -i22 Me 2evied, Mut it attracts certain other costs such as 
notaria2 and registration .eesb wo-ever, the deed o. p2edge must sti22 inc2ude a re.erence 
to the maBimum amount o. oM2igations that is secured My the p2edge -ithout trans.er o. 
possessionb Spanish taB identilcation numMers are required to have the p2edge registeredb

As regards assignments Met-een 2enders, simi2ar2y to mortgages, the assignment o. 
a 2enderJs position under a p2edge -ithout trans.er o. possession must Me eBpress2y 
documented and registered -ith the re2evant puM2ic registryb[28]

Simi2ar to p2edges -ith trans.er o. possession, Spanish regiona2 ru2es may app2y depending 
on -here the p2edged assets are 2ocatedb
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Earket participants structure p2edges over credit rights as p2edges -ith trans.er o. 
possession to avoid registration requirementsb

Promissory mortgage

Promissory mortgages are not unusua2 in Spanish lnance dea2sb A promissory mortgage 
does not create an in rem right o. mortgage, Mut rather an oM2igation .or the grantor in 
re2ation to the re2evant 2enders party thereto to create an in rem right o. mortgage upon the 
occurrence o. the agreed trigger eventb

Promissory mortgages are typica22y used -hen the amount o. stamp duty that -ou2d Me 
2evied on the re2evant mortgage deed is too 2arge compared -ith the risk o. de.au2t or, 
genera22y, -ith the Menelt o. creating a mortgage upon c2osing a dea2b

In any case, 2enders shou2d Mear in mind that the conversion o. the promissory mortgage 
into a 2ega2 mortgage requires the payment o. the stamp duty that -as initia22y avoided, 
and that it entai2s signilcant inso2vency 2imitations and a rescission riskb

IrrevocaM2e po-ers o. attorney

It is usua2 in the Spanish market to have the mortgagor or p2edgor grant a specia2 po-er 
o. attorney in .avour o. the security agent Oor even the secured partiesG to carry out 
certain actions on its Meha2.b Pursuant to an irrevocaM2e po-er o. attorney, the security 
agent is typica22y authorised to carry out per.ection, .urther assurance and en.orcement 
actions on Meha2. o. the re2evant mortgagor or p2edgor -ith respect to the re2evant security 
documentsb Do ensure that the mortgagor or p2edgor may not uni2atera22y revoke the po-er 
o. attorney, the security agent is usua22y party to the deed o. po-er o. attorney, and certain 
specilc 2anguage is inc2udedb

It is -orth mentioning that the scope o. the po-ers granted in .avour o. the security agent 
or secured parties shou2d Me care.u22y delned to avoid their potentia2 c2assilcation as 
shado- directors in an inso2vency proceeding o. the grantorb

Fina22y, under Spanish common 2a-, po-ers o. attorney, appointments or authorisations 
granted, regard2ess o. -hether they are stated to Me irrevocaM2e, are genera22y revocaM2e My 
the grantor, provided that the revocation is in good .aithb Eoreover, irrevocaM2e po-ers o. 
attorney Mecome unen.orceaM2e in inso2vencyb

Priority of claims

Dypes o. c2aims

Tnce inso2vency has Meen dec2ared, the court receiver dra-s up a 2ist o. ackno-2edged 
c2aims and c2assiles them according to the .o22o-ing categoriesb

62aims against the inso2vency estate
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Dhese c2aims are payaM2e -hen due according to their o-n terms Oand, there.ore, are paid 
Me.ore a22 other c2aims under inso2vency proceedings @ see Me2o-Gb 62aims against the 
inso2vency estate inc2ude€

Rb a certain amount o. the emp2oyee payro22Q

0b the costs and eBpenses o. the inso2vency proceedingsQ

fb certain amounts arising .rom services provided My the inso2vent deMtor under 
reciproca2  contracts  and outstanding oM2igations that  remain  in  .orce a.ter 
inso2vency proceedings are dec2ared, and certain amounts deriving .rom oM2igations 
to return and indemni.y in cases o. vo2untary termination or Mreach My the inso2vent 
deMtorQ

zb amounts deriving .rom the eBercise o. a c2a-Mack action during the inso2vency 
proceedings  regarding  certain  acts  per.ormed  My  the  inso2vent  deMtor  and 
corresponding to a re.und o. consideration received My it OeBcept in cases o. Mad 
.aithGQ

9b certain amounts arising .rom oM2igations created My virtue o. 2a- or .rom tort a.ter 
the dec2aration o. inso2vency and unti2 its conc2usionQ

/b 93 per cent o. the .unds 2ent under a relnancing arrangement entered into in 
comp2iance -ith the requirements set .orth in Artic2e /Rz et seq Orestructuring 
p2ansG o. the Spanish Inso2vency ActQ[29] and

$b certain deMts incurred My the deMtor .o22o-ing the dec2aration o. inso2vencyb

Inso2vency c2aims

Inso2vency c2aims are suMject to the inso2vency proceedings and, un2ike the c2aims against 
the inso2vency estate, are paid in accordance -ith the -ater.a22 set .orth in the Spanish 
Inso2vency Actb In princip2e, the inso2vency -ater.a22 app2ies mandatori2yQ that said, the 
-ater.a22 may Me a2tered among the creditors that are party to a contractua2 suMordination 
agreement to the eBtent the deMtor is party to such agreement and it does not cause any 
prejudice to any third partiesb

Inso2vency c2aims, in turn, are c2assiled as .o22o-s€

Rb specia2 privi2ege c2aims, re.erring to c2aims that Menelt .rom security interest on 
certain assets Oessentia22y in rem security, to the eBtent secured My in rem securityGQU
[30]

0b genera2 privi2ege c2aims, re.erring to, among others, certain 2aMour deMts and 
deMts -ith puM2ic administrations corresponding to taB deMts and socia2 security 
oM2igations Orecognised as genera22y privi2eged .or ha2. o. their amountG, and deMts 
he2d My the creditor app2ying .or the corresponding inso2vency proceedings Oto the 
eBtent such app2ication has Meen approvedG up to 93 per cent o. the amount o. 
such deMtb (p to 93 per cent o. the amount o. either any interim lnancing[31] or ne- 
lnancing[32] provided -ithin the .rame-ork o. a homo2ogated restructuring p2an 
a2so Menelts .rom genera2 privi2eges, to the eBtent that the c2aims a..ected My the 
re2evant p2an represent at 2east 9R per cent o. the tota2 2iaMi2ities o. the inso2vent 
deMtorb In the same 2ine, i. the interim lnancing or ne- lnancing is provided My 
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parties -ho are specia22y re2ated to the deMtor, 93 per cent o. the amount o. such 
lnancings -i22 a2so Menelt .rom genera2 privi2eges to the eBtent that the c2aims 
a..ected My the re2evant restructuring p2an represent at 2east /3 per cent o. the tota2 
2iaMi2ities o. the inso2vent deMtor Odeducting the c2aims he2d My any specia22y re2ated 
person to the inso2vent deMtor to ca2cu2ate the a.orementioned majorityGQ

fb ordinary c2aims OunsuMordinated and nonUprivi2eged c2aimsGQ and

zb suMordinated c2aimsQ deMts suMordinated My virtue o. 2a- inc2ude, among others, 
c2aims that have Meen notiled 2ate My the creditors Oother than c2aims o. mandatory 
recognitionG, lnes, prolt participation 2oans, c2aims re2ated to accrued and unpaid 
interest un2ess and to the eBtent they are secured My an in rem right, as -e22 as, 
in particu2ar, credit rights he2d My parties that are specia22y re2ated to the deMtor 
Odiscussed .urther in Section INbiiGb

SuMordination

6redit rights may Me suMordinated My virtue o. 2a-, My contractua2 agreement or as a resu2t 
o. the structure o. the deMtb 6ontractua2 suMordination must Me accepted My a22 o. the 
creditors -hose c2aims are a..ected My the re2evant suMordinationb

6ontractua2 suMordination agreements are no- recognised -ithin inso2vency proceedings 
provided that the inso2vent deMtor is party to those agreements and they do not cause 
prejudice to any third partiesb 6ontractua2 suMordination agreements are Minding to the 
inso2vency administrators, -ho -i22 make the payments in accordance -ith the re2evant 
ru2es or -ater.a22s set out in the agreementsb 6ontrary to -hat happens in an inso2vency 
scenario, contractua2 suMordination agreements have not Meen eBpress2y recognised .or 
the purposes o. c2ass .ormation to vote the approva2 o. a restructuring p2anb

Pursuant to the Spanish Inso2vency Act, credit rights he2d My parties that are specia22y 
re2ated to the deMtor are suMordinatedb In the case o. individua2s, this inc2udes their 
re2ativesb In the case o. 2ega2 entities, this inc2udes€

Rb shareho2ders, group companies and their common shareho2ders, provided that€

O they are persona22y 2iaM2e .or the deMtorJs deMtsQ

O they o-ned direct2y or indirect2y over 9 per cent O.or companies that have 
issued securities 2isted on an oKcia2 secondary marketG o. the entityJs share 
capita2 -hen the re2evant deMt -as incurredQ or

O they o-ned direct2y or indirect2y over R3 per cent O.or companies that have 
not issued securities 2isted on an oKcia2 secondary marketG o. the entityJs 
share capita2 -hen the re2evant deMt -as incurredQ and

0b directors and de .acto Oshado-G directors, 2iquidators and attorneys ho2ding genera2 
po-ers o. attorney, as -e22 as those -ho he2d such positions -ithin the t-o years 
immediate2y preceding the initiation o. inso2vency proceedingsb

In addition to the aMove, there is a presumption that any persons -ho have acquired credit 
rights .rom the specia22y re2ated persons descriMed aMove -ithin the t-o years immediate2y 
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preceding the initiation o. inso2vency proceedings are a2so specia22y re2ated to the deMtorb 
Dhere.ore, their c2aims -i22 Mecome suMordinatedb

;ot-ithstanding the aMove, it is note-orthy that creditors -ho have capita2ised a22 or part 
o. their c2aims pursuant to a homo2ogated restructuring p2an in accordance -ith Artic2e /f9 
et seq o. the Spanish Inso2vency Act are not deemed specia22y re2ated persons as a resu2t 
o. said restructuring, and any creditors -ho are party to an homo2ogated restructuring p2an 
are deemed not to Me de .acto directors Mecause o. the oM2igations assumed My the deMtor 
pursuant to the restructuring p2an Oa2though evidence to the contrary may Me admittedGb

Jurisdiction

6hoosing the 2a-s o. any jurisdiction other than Spain -i22 genera22y Me given e..ect My the 
Spanish courts suMject to, among other things, the terms o. the 7ome I 7egu2ation[33] and 
in accordance -ith the eBceptions and provisions o. the 2a-s o. Spain, provided that the 
re2evant app2icaM2e 2a- is evidenced to the Spanish courts pursuant to Artic2e 05R o. the 
Spanish 6ivi2 Procedure Act,[34] and pursuant to Artic2e ff o. the Act on Internationa2 Lega2 
6ooperation in 6ivi2 Eattersb[35]

Furthermore, a lna2 judgment oMtained against any deMtor or guarantor in a country other 
than Spain that is not Mound My the provisions o. 7egu2ation Ox(G ;ob R0R9:03R0[36] and 
is not party to an internationa2 treaty providing .or the recognition and en.orcement o. 
judgments Met-een Spain and the countries -here the judgments -ere rendered -ou2d 
Me recognised and en.orced My the courts o. Spain in accordance -ith and suMject to 
Artic2e 90f o. the Spanish 6ivi2 Procedure Act and suMject to the Act on Internationa2 Lega2 
6ooperation in 6ivi2 Eattersb[37]

Dhe party seeking en.orcement shou2d initiate the recognition proceedings in Spain Me.ore 
the re2evant court o. lrst instance or commercia2 court, as the case may Meb According 
to Artic2e z/ o. the Act on Internationa2 Lega2 6ooperation in 6ivi2 Eatters, Ja lna2 .oreign 
judgment -ou2d not Me recognised€

OaG i. the judgment contravenes Spanish puM2ic po2icy ru2es Oorden públicoGQ 
OMG i. the judgment -as rendered in.ringing the rights o. de.ence o. either 
partyb I. the judgment -as rendered My de.au2t, it -ou2d Me understood that 
the rights o. de.ence have Meen c2ear2y in.ringed provided that the de.endant 
-as not served -ith the document that instituted the proceedings in a time2y 
manner that a22o-ed .or adequate de.enceQOcG i. the judgment addresses a 
matter over -hich Spanish courts have eBc2usive jurisdiction or, in re2ation 
to other matters, i. the jurisdiction .rom the court o. origin over the matter 
is not c2ear2y connected to said country o. origin in -hich the judgment -as 
renderedQ OdG i. the judgment is irreconci2aM2e -ith a judgment rendered in 
SpainQ OeG i. the judgment is irreconci2aM2e -ith an ear2ier judgment rendered 
in any other State provided that such judgment comp2ies -ith the app2icaM2e 
conditions to Me recognised in SpainQ O.G i. there is judicia2 proceeding 
outstanding in Spain Met-een the same parties and in re2ation to the same 
issues in Spain, instituted Me.ore the .oreign proceedingb

Dhe Act on Internationa2 Lega2 6ooperation in 6ivi2 Eatters eBpress2y prohiMits that a 
.oreign judgment is revie-ed as to its suMstance My the Spanish competent courtb
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Fina22y, any judgment oMtained against a deMtor or guarantor in any country Mound My the 
provisions o. 7egu2ation Ox(G ;ob R0R9:03R0 -ou2d Me recognised and en.orced in Spain 
in accordance -ith the terms set .orth thereinb

Acquisitions of public companies

Loans lnancing tender o..ers are not that di..erent .rom nonUpuM2ic acquisition lnance 
dea2s, a2though 2enders need to .ocus on the Mank guarantees that the Spanish ;ationa2 
Securities Earket 6ommission O6;ENG requires as evidence that the re2evant acquirer 
-i22 Me aM2e to comp2y -ith its oM2igations under the puM2ic o..er to purchase, to make 
sure that these are adequate2y integrated in the lnancia2 documents and to consider the 
unconditiona2 nature o. these guarantees at the time issuedb Dhat said, there are a series 
o. specilc provisions that are norma22y inc2uded in this kind o. lnancing, such as€

Rb undertakings re2ated to the o..er that cou2d prevent the Midder .rom amending 
certain terms or conditions to -hich vo2untary o..ers may Me suMject toQ

0b a mechanism regu2ating the rep2acement o. the a.orementioned guarantees i. 
additiona2 2enders join the origina2 guarantee providers once the a.orementioned 
guarantees have Meen deposited -ith the 6;ENQ

fb a JdeemedUuti2isationJ mechanism My means o. -hich the en.orcement o. the 
guarantees My the 6;EN -ou2d constitute an automatic dra-do-n under the 
lnancing .or the re2evant c2aim amountQ and

zb the oM2igation o. the Midder to p2edge the target shares in .avour o. the 2enders once 
the o..er is sett2edb

Dhe o..er prospectus must give detai2s aMout ho- the tender o..er is going to Me lnanced, 
and there.ore certain detai2s o. the re2evant deMt instruments -i22 need to Me made puM2icb

Spanish stock corporations are governed My the Spanish Securities Earket Act[38] and 
7oya2 4ecree 0R$:0335 o. R9 FeMruary on the 2ega2 regime app2icaM2e to investment 
services companiesb Dhe Spanish authority responsiM2e .or approving any takeover Mid 
2aunched is the 6;ENb

When someone direct2y or indirect2y acquires contro2 over a puM2ic2y 2isted company Oibeb, 
has at 2east f3 per cent o. the voting rightsG, a tender o..er .or a22 outstanding shares in that 
company is mandatoryb Dhe mandatory takeover Mid -i22 a2so Me triggered -hen someone 
does not ho2d more than f3 per cent o. the voting rights Mut has appointed, -ithin 0z 
months .o22o-ing the acquisition, a numMer o. directors that together -ith those a2ready 
appointed My the Midder, i. any, represents more than ha2. o. the memMers o. the Moard o. 
directorsb

Dhe a.orementioned thresho2d can Me oMtained€

Rb My means o. an acquisition o. shares or other securities that con.er, direct2y or 
indirect2y, voting rights in the companyQ

0b through shareho2dersJ agreementsQ or

Acquisition and Leveraged Finance | Spain E7plore on Lexology

https://www.lexology.com/indepth/acquisition-and-leveraged-finance/spain?utm_source=TLR&utm_medium=pdf&utm_campaign=Acquisition+and+Leveraged+Finance+-+Edition+11


 RETURN TO SUMMARY

fb as a resu2t o. indirect or uneBpected takeoversb

Without prejudice to the aMove, the Spanish Securities Earket Act provides .or certain 
eBceptions .or the 2aunching o. a mandatory o..er upon gaining contro2 o. a 2isted 
companyQ .or instance, creditors acquiring the contro2 o. a 2isted company as a resu2t o. 
the capita2isation o. their deMt -ithin the conteBt o. a homo2ogated restructuring p2an 
that is .avouraM2y in.ormed My an independent eBpert -i22 not Me oM2iged to 2aunch a 
mandatory tender o..er -ithout the necessity o. getting an eBemption .rom the Spanish 
Stock xBchange 6ommissionb

Eandatory takeover Mids must Me made at an JequitaM2e priceJQ that is, an equa2 price to 
the highest price that the party required to 2aunch a takeover Mid Oor those persons acting 
in concert -ith itG has paid .or the same securities during the R0 months prior to the 
announcement o. the Midb 6ontrary to this, in a vo2untary takeover Mid, the Midder is .ree 
to o..er -hatever price it -ishesb

Outlook and conclusions

As centra2 Manks continue their rateUcutting cyc2es, 0309 is shaping up to Me a year -ith 
improved transactiona2 dynamicsb

Dhe x6) continues to emphasise the high 2eve2 o. data dependency and rejects any 
predetermination o. an interest rate pathb Dhat said, .urther interest rate cuts are 2ike2y neBt 
year amidst a s2o- euro1one gro-th out2ookb

Signs o. E&A reactivation are a2ready emerging, -ith a preva2ence o. midUsi1ed dea2s 
and minority investmentsb DakeUprivate transactions are eBpected to continue gro-ing 
as lnancing terms improveb 4ry po-der among lnancia2 sponsors remains high, and 
pressure continues to Mui2d to dep2oy cash to support .uture .undraising and the co22ection 
o. management .eesb xBits are eBpected to increase, particu2ar2y via secondaries, -ith 
2argeUcap lnancia2 sponsors a2ready entering sa2es processesb Private credit is a2so 
eBpected to remain an essentia2 provider o. .unding .or Moth sponsored and nonUsponsored 
dea2s, -ith private credit teams .urther sca2ing up in Spainb

For no-, de.au2ts shou2d remain 2o-, Mut Spanish corporates -ith maturing deMt -i22 
Me vu2neraM2e to negative gro-th surprises and may .ace risks re2ated to high 2everage 
and port.o2io concentrationb Sectors such as rene-aM2es and te2ecommunications, -hich 
are characterised My high 2everage, .a22ing va2uations, and capeBUheavy cha22enges, cou2d 
present some stressb

Endnotes
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1  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

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

3  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

4  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

5  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

6  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.   � Back to section
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7  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. In any event, it is generally advisable that a taxpayer seeks a 
binding tax ruling from the Spanish tax authorities to implement a restructuring plan.   � 

Back to section

8  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

9  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

10  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

11  Act 10/2014, dated 26 June, on the organisation, supervision and solvency of credit 
entities.   � Back to section
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12  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

13  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

14  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

15  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

16  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

17  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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18  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

19  In addition, the performance of a post-LBO forward 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). On the other hand, the performance 
of a post-LBO reverse merger may pose fewer tax issues and may entail certain 
advantages from a non-tax perspective, as these mergers may provide for a book-up 
of the balance of distributable reserves of the target company (from an accounting and 
corporate law perspective). Additional reserves may provide for an additional buffer for 
distributions that – if the acquisition debt is placed at the level of a holding company – 
may facilitate the servicing of acquisition debt.   � Back to section

20  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

21  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

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

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

24  Royal Decree Law 5/2005 of 11 March on urgent reforms for boosting productivity and 
to improve public procurement.   � Back to section
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25  Directive 2002/47/EC of the European Parliament and of the Council of 6 June 2002 
on financial collateral arrangements.   � Back to section

26  Quotas in an SL do not qualify for these purposes.   � Back to section

27  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

28  See Section III.ii.   � Back to section

29  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

30  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

31  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

32  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

33  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

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

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

section

36  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

37  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
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38  Law 6/2023 of 17 March on securities markets and investment services.   � Back to 

section
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