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e) Contracting and providing advisory, acquisition and management services, either 

though intermediation, representation or any other type of collaboration method on the 

Company’s behalf or for third parties. 

f) Involvement in capital and money markets though the management, purchase and sale 

of fix-income or equity securities or any other type of securities on behalf of the 

Company. 

2. Amount of the Issue 

The Issue will be made in two tranches: 

a) Amount of the Tranche A of the Issue. The amount of the Tranche A of the Issue will 

total 32,099,050 Euros and will be subscribed by the Creditor Institutions. The amount 

of Tranche A will be increased by the amount of the payable interests accrued by the 

loans exchanged for the issue until the Closing Date (as defined below). 

b) Amount of the Tranche B of the Issue. The amount of the Tranche B of the Issue will 

amount to a maximum of 117,090,950 Euros, out of which HSBC has committed to 

subscribe 68,086,000 Euros. Notwithstanding the foregoing, Tranche B of the Issue will 

be offered to all the financial creditors of the Company that hold profit participating 

loans (Mandatory PPLs) by virtue of the Override Agreement. If other financial 

creditors part of the Override Agreement were interested in exchanging their respective 

profit participating loan credits in Tranche B of the Issue for an aggregated amount 

greater than 49,814,950 Euros, the amount to subscribe by HSBC will be reduced, 

distributing the issued Bonds within Tranche B among the applications presented by the 

subscribing entities proportionally to their corresponding percentage in the Override 

Agreement. Furthermore, in the case that the amount of Tranche A is increased as a 

consequence of the accrual of interest as described on the previous letter a), and as a 

consequence of such increase the aggregated amount of Tranche A and Tranche B 

exceeds 150,000,000 Euros, the amount of Tranche B will be reduced until the 

aggregated amount equals 150,000,000 Euros. 

The issue will be governed by the provisions of the Spanish Companies Act and the Bylaws of 

the Company. 

According to the article 407 of the Companies Capital Law, the Bonds Issue shall be in public 

deed with the following provisions: 
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(b) Amount of the Tranche B of the Issue. The amount of the Tranche B of the Issue 

amounts to a maximum of 117,900,950 Euros. This tranche is aimed to all the creditors 

of the Company in accordance with the restructuring agreement called “Override 

Agreement” subject to English law entered into by Prisa and a syndicate of credit 

entities on 11 December 2013, of which HSBC acts as agent bank, and that jointly hold 

profit participating loans (the “Override Agreement”). 

1.2. Subscription and payment 

(a) Subscription and payment of the Tranche A of the Issue. The Bonds that constitute the 

Tranche A of the Issue will be subscribed by the Creditor Institutions through the 

capitalization of credits. HSBC, CaixaBank and the Funds linked to Banco Santander 

have committed to subscribe the amount of 32,099,050 Euros, in accordance with the 

following distribution: 

 HSBC: 12,878,070 Euros 

 CaixaBank: 9,610,500 Euros 

 Títulos de Renta Fija, S.A.: 1,595,340 Euros 

 Suleyando 2003, S.L.: 1,595,340 Euros 

 Cantabra de Inversiones, S.A.: 1,595,340 Euros 

 Cantabro Catalana de Inversiones, S.A.: 1,633,780 Euros 

 Fomento e Inversiones, S.A.: 1,595,340 Euros 

 Carpe Diem Salud, S.L.: 1,595,340 Euros 

(b) Subscription and payment of the Tranche B of the Issue. The Bonds that constitute the 

Tranche B of the Issue could be subscribed through the capitalization of credits 

exclusively by the creditors of the Company in accordance with the Override 

Agreement. The Company has received the commitment of HSBC to subscribe 

68,086,000 Euros out of the total amount of 117,900,950 Euros that constitute the 

Tranche B of the Issue. If other financial creditors part of the Override Agreement were 

interested in exchanging their respective profit participating loans in Tranche B of the 

Issue for an aggregated amount greater than 49,814,950 Euros, the amount to subscribe 

by HSBC will be reduced, distributing the issued Bonds within Tranche B among the 
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applications presented by the subscribing entities proportionally to their corresponding 

percentage in the Override Agreement.  

The commitments to subscribe the total amount of Tranche A by the Creditor Institutions, as 

well as the 68,086,000 Euros of Tranche B by HSBC, are subject to: 

(i) the procurement of the mandatory reports issued by the auditor of the Company and an 

auditor appointed by the Commercial Registry. 

(ii) the authorization of the Issue by the syndicate of credit entities of Prisa in concordance 

with the Override Agreement and with the majorities described in such agreement. 

(iii) the approval of the final terms and conditions of the Issue by the General Shareholders’ 

Meeting of the Company. 

(iv) if applicable, the consent of any third party required under the existent financial 

indebtedness of Prisa in order to allow the subscribers of the Bonds to declare that their 

respective percentage of the credits to be capitalized are liquid, due and payable at the 

Closing Date for the purposes of the conversion into shares. 

(v) the non-occurrence of any material adverse change in the financial condition of the 

Company, and the non-existence of any suspension or material limitation in trading 

securities on any of the Spanish Stock Exchanges, the London Stock Exchange or the 

New York Stock Exchange. 

The subscription of the Bonds that constitute the Issue will occur on the date on which the 

aforementioned conditions are met and the public deed regarding the Issue  —which will be 

registered in the Commercial Registry– is executed (“Closing Date”). 

The Creditor Institutions and the other creditors that apply for the subscription of the Bonds that 

constitute Tranche A and/or Tranche B may pay for and subscribe the Bonds by exchange of the 

following profit participating loans: 

(A) Regarding Tranche A 

 Capitalized debt agreement (known as PIK debt agreement), through the total exchange 

of the credit granted by HSBC Bank plc to the Company on 31 December 2014 for a 

total amount of 12,878,070 Euros. 




























