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IMPORTANT NOTICES 

The distribution of this Information Memorandum and the Notes may be restricted by law in some 

jurisdictions. Any person in possession of this Information Memorandum must be legally advised and 

comply with those restrictions. 

No action has been taken in any country, jurisdiction or territory to permit a public offering of the Notes 

except where a registration exemption is available. Therefore, the Notes cannot be offered or sold, directly 

or indirectly, nor this Information Memorandum or any offering material may be released, published or 

distributed, in or from any country, jurisdiction or territory, except in compliance with the regulations 

of the corresponding country, jurisdiction or territory. 

This Information Memorandum is not an offer for the sale of Notes nor a solicitation to purchase Notes 

and no offer of Notes in any country, jurisdiction or territory in which such offer or sale is considered 

contrary to applicable legislation shall be made. 

Prospective investors should fully and carefully read this Information Memorandum, including its annexes, 

prior to any investment decision regarding the Notes. Prospective investors should not base their investment 

decision on information other than (i) the information contained in this Information Memorandum, including 

its annexes; and (ii) the public information of the Company available on the website of the Company 

(www.sidenor.com). 

Sidenor has designated Banca March, S.A., JB Capital Markets, S.V., S.A.U. and Norbolsa, S.V., S.A. as 

placement entities under the Program (the "Placement Entities", and each of them, a "Placement Entity"). 

The Placement Entities do not take any responsibility for the content of this Information Memorandum. The 

Issuer will enter into collaboration agreements with the Placement Entities in relation to the Program on or 

around the date of the Program to place the Notes to be issued under the Program, but neither Banca March, 

S.A., JB Capital Markets, S.V., S.A.U., Norbolsa, S.V., S.A. nor any other entity has accepted any undertaking 

to underwrite the Notes. 

FORWARD-LOOKING STATEMENTS 

This Information Memorandum may include statements that are, or may be deemed to be, forward-looking 

statements. These forward-looking statements include, but are not limited to, all statements other than 

statements of historical facts contained in this Information Memorandum, including, without limitation, those 

regarding the Company's future financial position and results of operations, its strategy, plans, objectives, goals 

and targets, future developments in the markets in which the Company operates or are seeking to operate or 

anticipated regulatory changes in the markets in which the Company operates or intends to operate. These 

forward-looking statements can be identified by the use of terminology such as "aim", "anticipate", "believe", 

"continue", "could", "estimate", "expect", "forecast", "guidance", "intend", "is likely to", "may", "plan", 

"potential", "predict", "projected", "should" or "will" or the negative of such terms or other similar expressions 

or terminology. 

By their nature, forward-looking statements involve risks and uncertainties because they relate to events and 

depend on circumstances that may or may not occur in the future. Forward-looking statements speak only as of 

the date of this Information Memorandum and are not guarantees of future performance and are based on 

numerous assumptions. The Company's actual results of operations, financial condition and the development 

of events may differ materially from (and be more negative than) those made in, or suggested by, the forward-

looking statements. Except as required by applicable law (including Regulation (EU) No 596/2014 of the 

European Parliament and of the Council of 16 April 2014 on market abuse) and the MARF regulations, the 

Company does not undertake any obligation to update any forward-looking statements to reflect events or 



 

A52810330 4 

circumstances after the date hereof or to reflect the occurrence of anticipated or unanticipated events or 

circumstances.  

Investors should read the section entitled "Risk Factors" of this Information Memorandum for a more complete 

discussion of the factors that could affect the Company or the Notes. 

The Company undertakes no obligation to update or revise any forward-looking statements, whether as a result 

of new information, future events or developments or otherwise. Should one or more of these risks or 

uncertainties materialize, or should underlying assumptions prove incorrect, actual results may vary materially 

from those described herein as anticipated, believed, estimated, expected or targeted. 

SELLING RESTRICTIONS 

The Notes have not been and will not be registered under the United States Securities Act of 1933, as amended 

(the "Securities Act") and, subject to certain exceptions, may not be offered or sold within the United States. 

The Notes are being offered and sold outside of the United States in reliance on Regulation S of the Securities 

Act. 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS / PRIIPS REGULATION 

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold 

or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these purposes, 

a retail investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of article 4(1) 

of MiFID II; or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the "Insurance 

Distribution Directive"), where that customer would not qualify as a professional client as defined in point 

(10) of article 4(1) of MiFID II. Consequently, no key information document (KID) required by Regulation 

(EU) No. 1286/2014 on key information documents for packaged and retail and insurance-based investment 

products (the "PRIIPs Regulation") for offering or selling the Notes or otherwise making them available to 

retail investors in the EEA has been prepared and therefore offering or selling the Notes or otherwise making 

them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. 

PROHIBITION OF SALES TO UK RETAIL INVESTORS / UK PRIIPS REGULATION 

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold 

or otherwise made available to any retail investor in the United Kingdom (the "UK"). For these purposes, a 

retail investor means a person who is one (or more) of: (i) a retail client, as defined in point (8) of article 2 of 

Regulation (EU) No. 2017/565 as it forms part of UK domestic law by virtue of the European Union 

(Withdrawal) Act of 2018 (the "EUWA"); or (ii) a customer within the meaning of the provisions of the 

Financial Services and Markets Act 2000 (the "FSMA") and any rules or regulations made under the FSMA to 

implement Insurance Distribution Directive, where that customer would not qualify as a professional client, as 

defined in point (8) of article 2(1) of Regulation (EU) No. 600/2014 as it forms part of UK domestic law by 

virtue of the EUWA ("UK MiFIR"). Consequently, no key information document required by the Regulation 

(EU) No. 1286/2014 as it forms part of domestic law by virtue of the EUWA (the "UK PRIIPs Regulation") 

for offering or selling the Notes or otherwise making them available to retail investors in the UK has been 

prepared and therefore offering or selling the Notes or otherwise making them available to any retail investor 

in the UK may be unlawful under the UK PRIIPs Regulation. 

MiFID II PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELEGIBLE 

COUNTERPARTIES ONLY TARGET MARKET 

Solely for the purposes of the product approval process in respect of a particular issuance of Notes, the target 

market assessment in respect of any of the Notes to be issued under the Program has led to the conclusion that: 

(i) the target market for the Notes is eligible counterparties and professional clients only, each as defined in 

MiFID II; and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients 
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are appropriate. Any person subsequently offering, selling or recommending the Notes (a "distributor") should 

take into consideration the target market assessment; however, a distributor subject to MiFID II is responsible 

for undertaking its own target market assessment in respect of the Notes (by either adopting or refining the 

target market assessment) and determining appropriate distribution channels. 

UK MIFIR PRODUCT GOVERNANCE / PROFESSIONAL INVESTORS AND ELIGIBLE 

COUNTERPARTIES ONLY TARGET MARKET 

Solely for the purposes of product approval process in respect of a particular issuance of notes, the target market 

assessment in respect of any of the Notes to be issued under the Program has led to the conclusion that: (i) the 

target market for the Notes is only eligible counterparties, as defined in UK Financial Conduct Authority 

("FCA") Conduct of Business Sourcebook ("COBS"), and professional clients only, as defined in the UK 

MiFIR; and (ii) all channels for distribution of the Notes to eligible counterparties and professional clients are 

appropriate. Any person subsequently offering, selling or recommending the Notes (a "distributor") should 

take into consideration the target market assessment; however, a distributor subject to the FCA Handbook 

Product Intervention and Product Governance Sourcebook is responsible for undertaking its own target market 

assessment in respect of the Notes (by either adopting or refining the target market assessment) and determining 

appropriate distribution channels. 
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BASE INFORMATION MEMORANDUM FOR ADMISSION TO TRADING OF 

COMMERCIAL PAPER NOTES (PAGARÉS) 

 

1 RISK FACTORS 

An investment in the Notes involves a high degree of risk. Prospective investors in the Notes should 

carefully consider the risks described below and the other information contained in this Information 

Memorandum before investing in the Notes. There are two types of risks according to their nature: (i) risks 

relating to the Group's business and industry; and (ii) risks relating to the Notes. 

The Group believes that the following factors, individually or together, may affect its ability to fulfil its 

obligations under the Notes. Some of these factors are contingencies and the Group is not in a position to 

express a view on the likelihood of any such contingency occurring or not occurring. 

In addition, factors which could be material for the purpose of assessing the market risks associated 

with the Notes are also described below. If any of the risks described below materialises, the Group's business, 

prospects, financial condition, cash flows and results of operations, and accordingly the trading price of the 

Notes, may be materially adversely affected. If that were to happen, the trading price of the Notes may decline, 

or the Group may be unable to pay interest, principal or other amounts on or in connection with the Notes and 

investors may lose all or part of their investment. 

The Group believes that the factors described below represent the material risks inherent in investing in 

the Notes, but the Group's inability to pay interest, principal or other amounts on or in connection with the 

Notes or otherwise perform its obligations under the Notes may occur for other reasons which may not have 

been considered material risks by the Group based on information currently available to it or for reasons which 

it may not currently be able to anticipate. Prospective investors should also read the detailed information set 

out elsewhere in this Information Memorandum and reach their own conclusions prior to making any 

investment decision. 

The order in which the risk factors are presented does not necessarily reflect the likelihood of their 

occurrence or the magnitude of their potential impact on the Group's business, prospects, financial condition, 

cash flows, and results of operations or on the trading price of the Notes. 

Risks Relating to the Group's business and industry 

The Group operates in a cyclical industry and its financial performance is sensitive to adverse 

changes in the European and global economic conditions 

The global specialty steel industry is cyclical in nature. Demand and price for specialty steel products 

are sensitive to even small changes, both actual or in sentiment, of gross domestic product ("GDP") and 

industrial production growth and any such adverse changes may lead to a materially disproportionate 

corresponding decline in the Group's volumes sold. The specialty steel industry is affected by global and 

regional production capacity and fluctuations on steel imports and exports, which are themselves affected by 

the existence and amounts of tariffs and customer stocking and destocking cycles. It is more cyclical than GDP, 

which means that declines in volumes sold are typically larger than the corresponding decline in GDP and 

industrial production. GDP growth and industrial production growth are significant drivers of the end markets 

in which the Group's customers operate, in particular the automotive and transportation, other engineering, 

mining, oil & gas exploration and extraction equipment and power generation industries. Adverse changes in 

European and global macroeconomic conditions directly affect demand for specialty steel products, and 

therefore sales volumes, which are key drivers of the Group's results of operations. In the event of adverse 
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economic conditions, the reduction in real demand for specialty steel (which is at the beginning of the value 

chain for the products produced in the Group's customers' end markets), is typically exacerbated by inventory 

destocking throughout the supply chain as industry participants (including the Group's customers) look to 

preserve liquidity by reducing inventory. 

The specialty steel industry has experienced over the last two decades two significant corrections, which 

also had a significant negative impact on the Group's results of operations. The first one started in the third 

quarter of 2008 and lasted for much of 2009, when the European and global economies experienced a significant 

downturn as part of the financial and economic crisis, which had a strong impact on industrial activity. The 

second one occurred in the later part of the second half of 2011, primarily as a result of the turbulences in the 

financial markets and the unresolved sovereign debt issues in Europe. 

In 2020, Covid-19 and the necessary restrictions on activity to contain it submerged the Eurozone into 

an unusually abrupt recession. The GDP decreased in the Eurozone a total of 6.4% during 2020 (source: 

Eurostat), whilst the Spanish GDP decreased by 10.8% (source: Instituto Nacional de Estadística, "INE"). This 

sharp decline of the European economy impacted all the Eurozone countries' economies severely, including the 

large European countries which are key to sales on the back of weaker global demand, mainly Italy and 

Germany. Despite upturns in the spread of Covid-19 throughout 2021, the development and rollout of vaccines 

allowed the impact of the pandemic to be lower and its economic effects faded in 2022, although a possible 

spike in cases due to the mutation of the virus into a new variant should not be ruled out. 

The ongoing military conflict between Russia and Ukraine initiated at the end of February 2022 and the 

implementation of sanctions that followed it have caused energy price rises, weakening consumer confidence 

and slower manufacturing as a result of persistent supply chain disruptions and rising input costs. In this context, 

the monetary authorities around the world embarked on a forceful tightening of monetary conditions to fight 

against inflationary pressures. 

As of the date of this Information Memorandum, a number of economies in Europe were slowing down 

or experiencing recession. GDP growth in the euro area slowed from 5.6% in 2021 to 3.3% in 2022, and it is 

forecasted to slow further to 0.7% in 2023 but to pick up again to 1.2% in 2024, whilst GPD growth in Spain 

has slowed from 6.4% in 2021 to 5.8% in 2022, and it is forecasted to slow further to 2.5% in 2023 but to pick 

up again to 1.7% in 2024 (source: International Monetary Fund, World Economic Outlook, October 2023). 

Also, external factors, such as continued political uncertainty, as well as other geopolitical uncertainties 

(such as in the Middle East after the Hamas attacks in Israel in October 2023), and volatility in commodity 

prices could negatively affect the economic growth in Spain and in other European countries, which could in 

turn have a material adverse effect on the Group's business, prospects, financial condition, cash flows and results 

of operations.  

The substantial majority of the Group's sales are concentrated in Spain and other EU countries 

(especially Germany, France and Italy). An economic decline in Spain, or in the EU or a protracted 

period of weak growth could have a material adverse effect on the Group 

Sales in Spain and other EU countries accounted for 52% and 41% of total sales of 2022, respectively. 

The Group's sales have been concentrated in Spain and other EU countries because of the proximity of these 

markets to its manufacturing plants in northern Spain (Cantabria, Basque Country and Catalonia regions), the 

advantages of a free trade space within the EU, and its long-established relationships with customers in these 

regions, as Sidenor also has commercial offices in Germany, France and Italy. These countries, along with 

Spain, represent between 85% and 90% of the total European specialty steel demand. The overall success of its 

operations, therefore, is closely tied to the economic prosperity and stability of Western Europe and the EU in 

particular. For instance, Spain is a car exporter country, which means that a relevant number of automobiles are 

produced in the Spanish market with Sidenor's steel and sold in other European countries. Any adverse event 
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that may occur in any of these countries could have a direct negative impact on the Group's production and 

operations in its domestic market. 

The Group cannot easily diversify its geographical customer base because of the significant cost of 

shipping many of its products to other markets and because of the importance of close collaboration in 

engineering and flexible delivery times. Any significant decrease in demand for specialty steel products or 

decline in the base price of these products, particularly in the countries mentioned above, could result in 

significantly reduced profitability. 

Both the Group and its customers continue to be vulnerable to economic downturns and protracted 

periods of weak growth in these economies. During such periods of weakness, the Group's customers could 

face significant difficulties, possibly leading to bankruptcy proceedings which could result in significantly 

reduced revenues, thereby adversely affecting the Group's business, prospects, financial condition, cash flows 

and results of operations. 

The specialty steel industry is highly competitive 

The Group faces significant competition, primarily based on quality, delivery performance and price. If 

it is unable to compete effectively, it may be unable to maintain or increase its market share or margins. The 

highly competitive nature of the Group's industry, combined with excess production capacity for some specialty 

steel products, has at times exerted downward pressure on prices of the Group's products. In 2023, prices went 

up, but going forward, it is possible that excess production capacity may continue to exert downward pressure 

on prices. The Group's most significant competitors are mainly regional steel producers in Western Europe and 

select Eastern European mills. Since the economic downturn in 2008, the European specialty steel industry has 

suffered from production overcapacity in certain products, increasing competition amid reduced demand. A 

number of the Group's competitors are undergoing modernisation plans, which may improve the design, 

performance and efficiency of their products and their ability to develop new products or decrease their prices 

and the Group expects its competitors will continue to build on any advantages they have. 

Maintaining and expanding the Group's market position will require continued investment in, for 

example, product development, sales, marketing, and customer service and support, and it may not have 

sufficient resources to continue to make such investments. The Group's ability to compete effectively also 

depends to a significant extent on its continuous ability to manage its cost base and competitors may be more 

successful in achieving or maintaining a competitive cost base.  

Any failure by the Group to compete effectively could have a material adverse effect on the Group's 

business, prospects, financial condition, cash flows and results of operations.  

The raw materials and consumable products used in the Group's manufacturing processes are subject 

to price fluctuations and changes in availability which could increase its costs of goods sold 

Electricity is one of the main consumables used by the Group and in a lesser extent natural gas and fuel 

oil. Therefore, an increase of their price increases the costs of the Group.  

Prices for electricity, natural gas and fuel oil can fluctuate widely and affect the Group's production costs 

due to factors that impact supply and demand, at a global, regional or local level, such as weather, natural 

disasters, geopolitical instability, and regulatory changes or control by national authorities in the countries of 

production and/or distribution of energy commodities.  

Given the relevance of the conflict between Russia and Ukraine for global fuel, natural gas, and other 

energy sources, plus its impact on the already stressed global supply chains, the length and the intensity of the 

conflict can also affect the Group's energy and fuel expenses with attendant impacts on margins and in extreme 

cases production. For instance, the Company suspended production some days in some of its plants during the 
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fourth quarter of 2021 and from September 2022 to October 2023 in its rolling mill at its plant in Reinosa 

(Cantabria) due to high energy prices).  

During 2022 and 2023, the market allowed sales price increases to partially offset the increase in energy 

prices through an energy surcharge, similar to the traditional scrap and alloys surcharge described below and 

energy inflation has started to decrease in 2023. However, a change in trend due to the events described in the 

previous paragraphs or other geopolitical tensions that may arise, such as in the Middle East after the Hamas 

attacks in Israel in October 2023, could significantly affect the costs, leading to a material adverse impact on 

its business, operating results, financial condition, and prospects. 

The Group requires substantial amounts of raw materials. In 2021, the Group's total purchases of raw 

materials amounted to €474 million, whereas in 2022 it increased to €638 million. The price and availability of 

its raw materials fluctuates depending on local and international supply and demand, due to, for example, 

interruptions in production and sourcing by suppliers, supplier allocation to other purchasers, concentration of 

the suppliers and increases in transportation costs. 

Scrap steel and alloy are the Group's principal raw materials the Group uses. The Group's scrap steel and 

alloy price pass-through mechanisms in customer contracts have an explicit raw material surcharge component, 

and it has generally been able to pass on increases in the prices of raw materials to its customers. The time the 

Group takes to produce a product (i.e. its internal process time) is typically longer than the contractually agreed 

reference period used to determine the average scrap and alloy prices used for the sale of the Group's products 

(i.e. contractually agreed surcharge reference period). Synchronizing the internal process time and the 

contractually agreed surcharge reference period is important because it allows the Group to manage its exposure 

to fluctuations in the price of scrap and alloy. More specifically, in periods of falling scrap and alloy prices and 

if the contractually agreed surcharge reference period is shorter than the Group's internal process time, it may 

have to purchase scrap and alloy at higher costs that it may not be able to fully pass on to its customers. 

Therefore, periods of falling scrap prices have a negative impact on Sidenor's margins and benefits, an effect 

which is called the "inertia effect". The inertia effect reduces cash flow swings following changes in scrap 

prices. EBITDA variations are partially counteracted in the cash flow by the working capital. For example, 

when the scrap price trend is negative, margins deteriorate generating lower EBITDAs. Conversely, the decrease 

in the price of scrap shrinks the value of inventories and accounts receivables, leading to a cut in working capital 

that will have a positive impact on the calculation of cash flow, which will partially offset the reduction in 

EBITDA. The impact will be opposite in the case of increases in the price of scrap. Notwithstanding the above, 

in the automotive industry the cost of steel is not very significant over the total cost of the end products. 

The Group's inability to secure adequate raw materials and consumable goods at commercially 

reasonable prices could have a material adverse effect on its business, financial condition, results of operations 

and future prospects. Any significant change in the prices or supply of the raw materials and consumable goods 

used in the Group's manufacturing processes, or in its general ability to pass through such costs to customers, 

could have a material adverse effect on its business, prospects, financial condition, cash flows and results of 

operations.  

The Group is significantly dependent on its customers end markets, in particular the automotive, 

mechanical engineering, and energy (oil & gas) end markets 

Since the Group is at the beginning of the supply chain, it is highly dependent on demand in the end 

markets in which its customers operate, mainly the automotive, mechanical engineering, and energy end 

markets. These markets are cyclical and, as a result, so is the specialty steel industry.  

In the special steels industry, the automobile sector (including cars and lorries) receives 45-50% of the 

tonnes sold. The other 55-50% is mainly divided between the energy (wind, oil and gas) sectors, equipment 

manufacturing, mechanical engineering, railway and mining. 
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Although the negative impact of Covid-19 pandemic on the Group's end markets was significant during 

2020, years 2021 and 2022 showed a great recovery due to an increase in the automotive sector's demand with 

record sales and EBITDA driven by the increase of prices and the energy surcharges applied to sales. However, 

the situation of this end market and all others at the end of 2023 is uncertain due to the macroeconomic and 

geopolitical environment caused by the military conflict between Russia and Ukraine, high inflation and high 

interest rates. 

 A decline in the demand in these Group's end markets may have a material adverse effect on its business, 

prospects, financial condition, cash flows and results of operations. 

The Group derives a significant percentage of its consolidated revenue from a limited number of major 

customers 

In 2022, Sidenor's top 5 clients accounted for 27% of total sales, and its top 20 clients represented 50% 

of total sales. However, no customer accounted for more than 10% of total revenue in 2022. Most customers 

are not required to purchase a fixed number of products or services over a given period and could decide to 

terminate their contracts, not renew them, or renew them on terms that, particularly with respect to the pricing, 

are less favourable for Sidenor. The loss of one or more of Sidenor's major customers could have a significant 

adverse effect on the Group's business, prospects, financial condition, cash flows and results of operations.  

The Group has a significant cost base at any level of production 

At any level of production at which the Group has the ability to operate, it has a high cost as a proportion 

of its net sales. In the medium to long term the Group is able to adjust its level of production to reduce the cost 

base, however in the short term, it does not have such flexibility.  

A large part of the Group's cost base is fixed, such as the majority of the employee related costs. The 

monthly average number of employees in September 2023 was 1,866 employees . The cost of personnel is high, 

and if the Group is unable to substantially reduce its cost base to offset a decline in sales volumes, it will have 

a material adverse impact on its profitability. Any decrease in profitability could have a material adverse effect 

on the Group's business, prospects, financial condition, cash flows and results of operations.  

Technical failures, outages and other interruptions of manufacturing equipment or operating systems 

as well as distribution disruptions could materially impact the Group's operations 

When business conditions permit, the Group operates its production plants at levels at or near capacity. 

High levels of production are important to the Group's financial results because they enable the Group to spread 

its fixed costs, over a greater number of tonnes. Plant outages or equipment failures requiring significant time 

and resources to repair, as well as the occurrence of adverse events, such as fires or explosions, could affect the 

Group's manufacturing equipment, particularly under circumstances where it lacks adequate redundant 

facilities. Furthermore, any future production stops may not be covered by insurance. The Group may also not 

be able to compensate for loss of production at one plant in the case of a technical failure, outage or other 

equipment interruption by shifting production to another plant. 

The distribution of the Group's products is also subject to risks which are outside the Group's control. 

The Group is exposed to the risk of further disruptions to supply and distribution routes through transport, union 

action and natural disasters affecting its operations. 

In addition, the occurrence of natural or man-made disasters, adverse weather conditions, environmental 

or safety incidents or similar events or circumstances could significantly disrupt operations, negatively impact 

the operations of other companies or contractors the Group depend upon in its operations, or adversely affect 

customers or markets to which the Group sells its products.  
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The performance of the Group's business is significantly dependent on its ability to maintain high 

quality standards in the manufacture of its products 

The specialty steel market is characterised by highly specific technical requirements, such as levels of 

elasticity, strength, ductility, toughness and fatigue resistance. The Group's products are used in performance-

critical end-use products. A significant portion of products are subject to severe environments in their end-use 

and subject to high performance requirements, such as high temperatures, exposure to hazardous substances, 

high speed and continuous pressure. The performance, quality and safety of these products are critical to the 

success of the Group's business. These characteristics depend significantly on the effectiveness of quality 

control systems, which in turn depend on a number of factors, including the design of the systems and the 

Group's ability to ensure that personnel adhere to quality control guidelines and policies. Any significant failure 

or deterioration of the Group's quality control systems could result in the failure of its products. Failure or the 

perceived failure of the Group's products to meet the required precise technical specifications could lead to 

significant expense for its customers, and result in product recalls, product liability claims or other significant 

costs to it. 

In order to operate its business successfully, the Group must meet evolving customer requirements for 

specialty steel products and invest in the development of new products 

If the Group fails to develop or enhance its products to satisfy evolving customer demands, its business, 

operating results, financial condition and prospects may be harmed at some level. The market for specialty steel 

products is characterised by periodic new product introductions, certification requirements and evolving 

customer and industry standards that are each generally driven by technological advances. A lack of new product 

development would not mean the Group could not keep working, but its customers are continuously adapting 

to changing technologies and in turn, it must effectively and timely anticipate and adapt to customer 

requirements and offer products and services that meet customer demands. The Group's competitors are doing 

the same and may be able to produce more cost-effective products or substitutes for specialty steel products. 

The Group's strategy may require that it at times expands its product and service offering through 

acquisitions, joint ventures or strategic alliances and incur additional costs related to steel grade and process 

customisation and innovation, which despite substantial costs may not lead to the development of a product that 

meets customer demands. Despite the Group's best efforts and substantial costs, it may experience design, 

engineering and other difficulties that could delay or prevent the development, introduction or marketing of 

new products and services.  

Due to the fact that the Group sells products to various manufacturers engaged in manufacturing and 

selling a wide range of end products, the Group's products are also sold to, and used in, certain safety-critical 

applications, for instance. There could be significant consequential damages resulting from the use of or defects 

in such products. The group has limited amount of product liability insurance coverage, and a major claim for 

damages related to Sidenor products sold and, as the case may be, advice given in connection with such products 

could leave Group uninsured against a portion or the entirety of the award and, as a result, materially harm its 

financial condition and future operating results. 

Any failure to deliver the Group's products on time due to production stoppages, capacity constraints or 

distribution issues could damage the Group's reputation for timely service and customers may decide to change 

supplier where available. Any such damage to the Group's reputation or loss of customers could have a material 

adverse effect on the Group's business, prospects, financial condition, cash flows and results of operations. 
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The Group's business depends on good relations with its employees. A breakdown in these relations or 

stricter labour laws, as well as increasing costs of skilled labour, could have a material adverse impact 

on the Group 

Labour law in the countries where the Group operates provide a high level of protection to employees. 

Furthermore, most of the Group's employees are members of labour unions and, accordingly, the Group is party 

to agreements with trade unions at its production plants. However, there can be no assurance that the Group's 

agreements with trade unions will prevent strikes or work stoppages at any of its facilities, or that those 

agreements will be renewed on substantially similar terms and conditions in the future. In many cases, the 

Group has a legal obligation to consult with its employees, their representative bodies or trade unions on 

strategic and operational business decisions. These labour laws and consultation procedures might limit the 

Group's flexibility to pursue new obligations or technologies, its ability to react in rapidly changing market 

conditions and its capacity to reduce its workforce if necessary. Failure by the Group to comply with such labour 

laws and consultation procedures could be held to be illegal and result in financial penalties. 

Although, the latest collective bargaining agreement was signed on 14 February 2022 (but with effects 

from 1 January 2022) and will be in force until 31 December 2026, any future work stoppages, disputes with 

employee unions or other labour-related developments or disputes, including renegotiation of agreements with 

unions, could result in a decrease in the Group's production levels and adverse publicity and an increase in 

costs. The consequences of these events could have a material impact on the Group's business, prospects, 

financial condition, cash flows and results of operations.  

The inability to hire or retain key members of its management team or other key employees may have 

an adverse effect on the Group's operating results  

The Group's success depends and will continue to depend, in part, on the efforts of its senior management 

and other key employees. These individuals possess skills that are critical to the operation of the Group's 

business. Additionally, given the specialised nature of the Group's business and the highly technological 

manufacturing processes it uses, the Group's employees require specific technical training. The majority of 

employment contracts for our key employees do not include non-compete clauses or long notice periods, and 

accordingly the Group may lose key employees at short notice and have difficulties replacing them within the 

notice period with equally experienced personnel or at all. This may lead to prolonged periods where key 

positions in the Group are occupied by inexperienced employees or are empty. The loss or an extended 

interruption in the services of one or more of the senior management or other key employees, including key 

members of the sales force or the failure to attract and retain suitably skilled personnel could have a material 

adverse effect on the Group's business, prospects, financial condition, cash flows and results of operations. 

The Group's operations imply risk of injury or death. Health and safety laws, regulations and other 

legislation may increase the Group's costs of doing business, restrict operations, or result in the 

application of fines, revocation of permits and shutdown of the Group's facilities 

The Group is required to comply with occupational health and safety laws and regulations. These laws 

and regulations usually govern, among others, workplace conditions, worker training, use of safety equipment, 

workers insurance coverage, and the handling, storage and disposal of, and exposure to, hazardous substances.  

The manufacture and distribution of the Group's products is an inherently dangerous activity which 

involves substantial risks and the Group's workers are subject to accidents, some of which may result in injuries 

or death. The Group may not at all times be in full compliance with the laws and regulations applicable. Any 

violation of such laws or regulations could result in lengthy investigations, substantial fines, criminal sanctions, 

temporary or permanent shutdown of the affected operations or facilities, the suspension or revocation of 

authorisations, permits or licences, a decline in worker motivation and damage to the Group's reputation. 
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Despite the Group's efforts to monitor and reduce accidents at its facilities, health and safety incidents 

do occur, some of which may result in the death of a worker in addition to costs, liabilities and a negative impact 

on worker motivation and the Group's reputation or the operations of the affected plant. Such accidents could 

include explosions, gas leaks, fires, exposure to potentially hazardous materials or other accidents. Some of the 

Group's industrial activities may involve the use, storage and transport of hazardous substances and the Group 

is therefore subject to the risk of industrial accidents which could have significant adverse consequences for its 

workers and facilities, as well as the environment. Such accidents could lead to production stoppages, loss of 

key personnel, the loss of key assets, or put the Group's workers at risk or persons living near affected sites, all 

of which could have a material adverse effect on the Group's business, prospects, financial condition, cash flows 

and results of operations. 

The Group is subject to increasingly stringent environmental rules and regulations, which may 

significantly increase its compliance costs and require substantial investments and under which it can 

incur significant liabilities  

Due to the nature of the Group's operations, it is subject to extensive laws, regulations, directives and 

permitting obligations of several jurisdictions relating to the protection of the environment and health and safety 

matters. As a result, it incurs and expects to continue to incur significant costs complying with these 

requirements. Changes in application or scope of environmental requirements applicable to the Group also 

could have a significant adverse impact. The Group's operations generate significant amounts of pollutants and 

waste, some of which are hazardous. The Group also use hazardous compounds in its production processes. 

The Group is obliged to investigate and clean up environmental contamination on or from its properties and to 

comply with stringent waste management regulations, particularly in relation to hazardous waste. The Group is 

also required to obtain and comply with environmental permits, authorisations and licences in connection with 

its operations, and these permits are subject to modification and renewal by issuing authorities. There can be 

no assurance that the Group will at all times be able to operate in compliance with these laws, regulations and 

permits, or prevent or limit air and water waste emissions in accordance with law. Failure to comply with 

environmental rules and regulations can result in the imposition of civil and criminal penalties, the suspension 

of permits, requirements to curtail or suspend operations, and lawsuits by third parties. In addition, the failure 

to renew the Group's permits, authorisations and licences in a timely manner or at all could lead to required 

plant shutdowns.  

There is a global trend towards stricter environmental controls and the Group anticipates that this trend 

will continue. Compliance with future laws or regulations, the imposition of more stringent requirements for 

licences, permits and authorisations and stricter or new interpretation of existing environmental laws and 

regulations may require the Group to make additional capital expenditures, modify its operating practices, pay 

fines for breaches of such laws or regulations, and carry out additional reporting obligations.  

Costs related to the Group's compliance with environmental laws and potential obligations with respect 

to contaminated sites are often difficult to accurately predict and may have a significant negative impact on 

operating results. The Group's compliance with environmental requirements necessitates a commitment of 

significant financial resources, including environmental compliance expenses. The imposition of liabilities 

pursuant to environmental laws and regulations, including as a result of violations of such laws and regulations 

or required permits and claims by third parties for property damage or personal injury, or required operating 

changes resulting from such rules, could have a material adverse effect on the Group's business prospects, 

financial condition, results of operations and cash flows. The environmental rules and regulations applicable to 

the Group could also place it at a competitive disadvantage in relation to specialty steel producers located 

outside of the EU.  
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Laws and regulations restricting emissions of greenhouse gases could force the Group to incur 

increased capital and operating costs and could have a material adverse effect on the Group 

Compliance with new and more stringent environmental obligations relating to greenhouse gas 

emissions may require additional capital expenditures or modifications in operating practices, as well as 

additional reporting obligations. The integrated steel process involves carbon and creates carbon dioxide 

("CO2"), which distinguishes integrated steel producers from mini-mills and many other industries where CO2 

generating is primarily linked to energy use. 

In December 2015, the 195 countries participating in the United Nations Framework Convention on 

Climate Change reached an international agreement (the "Paris Agreement"), which replaced the Kyoto 

Protocol, in force since 16 February 2005. All these participating countries agreed to implement the necessary 

drivers to achieve drastic reductions of carbon emissions. The Group has a strong commitment to reduce its 

carbon emissions (the objective is to be carbon neutral by 2050) and is carrying out different actions by 

developing research and different programs, investigating its technical possibilities to reduce emissions. 

Such regulations could also have a negative effect on the Group's suppliers and customers, which could 

result in higher costs and lower sales. Moreover, the EU Commission's decision to further reduce the allocation 

of CO2 emission rights to companies could negatively impact the global industry, as the amount of such rights 

is currently at the edge of covering technically achievable operating conditions. The EU had established 

greenhouse gas regulations and a revision of its emissions trading system for the period after 2020 in a manner 

that may had required the Group to incur additional cost to acquire emissions allowances. However, the EU 

finally accepted that the surplus CO2 allowances from the previous period can be used in the period 2020-2025. 

Therefore, as the Group has a large surplus of allowances, it will not be in the need to buy any more allowances 

in the incoming years. 

Adverse results in material litigation may significantly endanger the Group's ability to run its business 

The Group has been involved, and may be involved in the future, in legal proceedings arising in the 

ordinary course of business. In the case of employee-related matters, these claims include wrongful termination 

and employment-related injuries, among other claims. Customer-related claims include claims related to 

performance and quality of the Group's products, among other claims. 

Any future proceedings may result in substantial monetary damages, damage to the Group's reputation 

and decreased demand for its products, all of which could have a material adverse effect on the Group's business, 

prospects, financial condition, cash flows and results of operations.  

The insurance that the Group maintains may not fully cover all potential exposures and may not be available 

to it on commercially acceptable terms, if at all available.  

The Group maintains customary insurance with respect to property, casualty and products liability, and 

other matters, but such insurance may not cover all risks associated with the hazards of the Group's business 

and is subject to limitations, including deductibles and maximum liabilities covered. The Group may incur 

losses beyond the limits, or outside the coverage, of its insurance policies, including liabilities for environmental 

compliance or remediation. Furthermore, a failure to inadvertently comply with policies requirements may lead 

to claims not being covered. There can be no assurance that any insurance would be available on a timely basis 

or adequate to completely reimburse the Group's losses that it might sustain. In the future, the Group may not 

be able to obtain coverage at current levels, if at all, and its premiums may increase significantly on the coverage 

that it maintains. The Group's products are used in safety-critical applications involving intense end-use 

conditions and high-performance requirements, such as in the automotive and transportation industry. If the 

Group's products fail and cause injury or death to customers or third parties, it may be subject to significant 

money damages. The Group has product liability insurance coverage, which may not be sufficient to cover all 

or any money damages. Accordingly, a major claim or a series of smaller claims for damages related to the 
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Group's products sold or customised steel grades, or advice given to customers in connection with products 

sold, may not be fully covered by insurance, or may not be covered by insurance at all. 

Any insurance claims present a risk of protracted litigation, substantial money damages, reputational 

damages, attorneys' fees, costs and expenses and diversion of management's attention from the operation of the 

Group's business, which could have a material adverse effect on its business, prospects, financial condition, 

cash flows and results of operations. 

Future acquisitions, investments or divestitures may not have the expected beneficial effect on the 

Group's business 

As part of the Group's strategy it may pursue acquisitions, investments, divestitures or strategic alliances 

in the future, which may not be completed or, if completed, may not ultimately be beneficial to the Group. 

There are numerous risks commonly encountered in business combinations, including the risk that the Group 

may not be able to complete a transaction that has been announced, effectively integrate and operate businesses 

acquired, assume unanticipated liabilities or generate the cost savings and synergies anticipated. Such failures 

could have a material adverse effect on the Group's financial results. In addition, the process of pursuing such 

transactions, whether or not consummated, may divert management's attention from the day-to-day operation 

of the Group's business, which could have a material adverse effect on its business, results of operations and 

financial condition. 

To the extent Sidenor continues to pursue significant acquisitions, financing of such acquisitions may 

result in increased debt, leverage and gearing. Managing acquisitions requires the continued development of 

Sidenor's financial and management information control systems, the integration of acquired assets with 

existing operations, the adoption of manufacturing best practices, handling any labour disruptions that may 

arise, attracting and retaining qualified management and personnel.  

Risk in relation to the compliance of the financial covenants and early termination and acceleration clauses 

in other financings 

The Group has been carrying out a significant process of reorganization of its outstanding debt in order 

to adapt the amortization calendar to the estimated cash flow generation capacities in the next years, according 

to the strategic plan of the Group.  

On 24 July 2018, Sidenor executed an amendment and restatement credit facility agreement with a 

syndicate of credit institutions (the "Credit Facility"). The Credit Facility consists of three credit line tranches 

of (i) €27.3 million, (ii) €16.7 million, and (iii) €30.0 million and requires that Sidenor complies with certain 

covenants, including financial covenants which will have to be complied with starting December 2021. Breach 

of covenants may constitute an event of default under the Credit Facility, which would, unless waived, provide 

its counterparts with the right to require the Issuer to fully repay its indebtedness. In particular: (i) maintenance 

of Net Financial Indebtedness to EBITDA Ratio; (ii) maintenance of EBITDA to Net Finance Expenses Ratio; 

(iii) limitation on Distributions; (iv) limitations on Sales of Assets; (v) limitations on Affiliate Transactions; (vi) 

Certificates; and (vii) Notices. 

In July 2019, Sidenor signed a loan with the European Investment Bank for an amount of €50 million. 

The credit facility has similar covenants to the ones in the Credit Facility. 

In 2020 and as a result of the financial impact of the Covid-19 pandemic, Sidenor also entered into 

several long-term State-guaranteed loans (préstamos ICO), which Sidenor has decided to repay partially. 

The Group's future ability to comply with financial covenants and other conditions depends on future 

business performance that is subject to economic, financial, competitive and other factors. While it is expected 

that, if the company does not comply with the financial covenants in the future, they would enter into 

negotiations with the Group's credit counterparties to obtain a waiver for such non-compliance, there can be no 
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assurance that the Group will obtain such result. If a financial covenant is breached in the future and the Group 

does not obtain the relevant waiver, this would have a material adverse effect on its liquidity position, which 

could have a material adverse effect on the Group's business, prospects, financial condition, cash flows and 

results of operations.  

The Group is subject to interest rate risk 

The Group's cash and financial debt (including the Credit Facility) are exposed to interest rate risk. To 

minimise this risk, the Group analyses its exposure to fixed and variable interest rates, adopting a corporate 

policy that aims to keep these two types of interest rate in balanced proportion. As of 30 September 2023, 26% 

of the financial debt to credit institutions is indexed to fixed interest rates (compared to 21% as of 31 December 

2022). The rest is tied essentially to changes in the Euribor rate. 

The Group is subject to liquidity risk 

The Group manages its capital structure through the control of its Debt-Equity ratio, based on its internal 

policies and market references. The main indicators in relation with this risk are NFD/EBITDA, Interest 

Coverage ratio and Debt-Equity ratio. The Group may alter its structure as a result of the economic and financial 

conditions in order to enhance the financial management. 

The Group manages liquidity risk prudently by ensuring that is has sufficient cash and marketable 

securities and by arranging committed credit facilities for amounts sufficient to cater for its projected 

requirements. The Group uses non-recourse factoring or other similar instruments to maintain the liquidity 

levels and working capital structure required under its business plan. The liquidity risk of the business is 

managed through tight control over working capital, avoidance of excessive concentration of risk in any single 

financial institution and permanent monitoring of gearing ratios and cash flow generation.  

However, as recent experience has evidenced, financial markets can be subject to periods of volatility 

and shortages of liquidity. If the Group is unable to access the capital markets or other sources of finance at 

competitive rates for a prolonged period, its cost of financing may increase, and its strategy may need to be 

reassessed. Any of these events could have a material adverse effect on the Group's business, financial condition 

and results of operations. 

The Group is subject to credit risks that could have a material adverse effect on its results and financial 

position 

The Group is subject to credit risk on financial assets whose non-recovery could adversely affect the 

Group's results and financial position.  

The Group generally keeps its cash and cash equivalents in financial institutions with high credit ratings. 

Regarding the credit risk from its commercial transactions, the Group analyses the financial and asset situation 

of its customers, establishing a credit limit and tracking balances owed. A portion of its receivables from 

customers are also guaranteed through credit insurance. Credit risk is not significantly concentrated in third 

parties. In general, credit insurance policies have a coverage of between 80% and 90% of the risk insured.  

As a matter of policy, the Group also covers credit risk by non-recourse factoring.  

The Group is owned by Mr José Antonio Jainaga Gómez and his interests as equity holder may conflict 

with those of the Noteholders 

The sole shareholder of the Issuer is Sidenor Holdings Europa, S.A.U., which is indirectly controlled by 

Mr. José Antonio Jainaga Gómez. The interests of Sidenor's shareholders may not always be aligned with those 

of the Noteholders. For example, the Group's equity holders may have an interest in pursuing acquisitions, 

divestitures, financings or other transactions, that, in their judgment, could enhance their equity investment, 

even though these transactions might involve risks to the Noteholders if the transactions resulted in the Group 
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being more highly leveraged or if they significantly changed the nature of its business operations or strategy. In 

addition, if the Group encounters financial difficulties, or if it is unable to pay its debts as they mature, the 

interests of its equity holders might conflict with those of the Noteholders. In that situation, for example, 

Noteholders might want the Group to raise additional equity to reduce its leverage and pay its debts, while its 

equity holders might not want to increase their investment in the Group or have their ownership diluted and 

instead choose to take other actions, such as selling the Group's assets. 

Furthermore, Sidenor's shareholders have no continuing obligation to provide the Group with debt or 

equity financing. Likewise, if Sidenor's shareholders pursue acquisitions in the steel industry on a separate 

basis, those acquisition opportunities may not be available to the Group. As long as the shareholders continue 

to directly and indirectly control the Group, they may continue to be able to strongly influence or effectively 

control its business decisions. 

The Group's failure to protect its intellectual property could adversely affect its business and results 

Risks related to intellectual property primarily arise from disputes by third parties against the Group, 

appropriation of its technologies by its competitors, or fraudulent use of its trademarks by third parties. If the 

Group is unable to successfully protect, maintain and defend its intellectual property, the Group would risk 

losing a portion of its technological edge, customers and income sources, and any such loss could have a 

significant adverse effect on its results and image. The laws and regulations as well as the judicial systems in 

some countries the Group operates may not provide effective protection or means to combat counterfeiting. 

Even in countries with relative strong protections for intellectual property, Sidenor may face such risks. 

Sidenor is increasingly dependent on information technology systems that may fail, may not be adequate to 

the tasks at hand or may no longer be available  

Sidenor is increasingly dependent on highly sophisticated information technology, or IT, systems. IT 

systems are vulnerable to a number of problems, such as software or hardware malfunctions, malicious hacking, 

physical damage to vital IT centres and computer viruses. IT systems need regular upgrading, and the Group 

may not be able to implement necessary upgrades on a timely basis or upgrades may fail to function as planned. 

Furthermore, failure to protect its operations from cyber-attacks or inappropriate use of Sidenor's information 

technology systems, could result in the loss of customer or project data or other sensitive information. The 

threats are increasingly sophisticated and there can be no assurance that Sidenor will be able to protect itself 

against all threats. The Group may incur significant costs as a result of any failure of its IT systems. The Group 

cannot assure the Noteholders that the back-up systems it maintains to provide high-level service availability 

and ensure business continuity will protect it. Should these systems fail or prove to be inadequate, or any 

resulting loss of confidential or proprietary data, could materially and adversely affect Sidenor's reputation, 

expose it to legal claims and materially adversely affect its business, results of operations, financial condition 

and prospects. 

Risks relating to the Notes  

As the Notes are registered with Iberclear, investors will have to rely on their procedures for transfer, 

payment and communication with the Issuer 

The Notes are in dematerialised form and are registered with Iberclear. Consequently, no physical notes 

have been or will be issued. Clearing and settlement relating to the Notes, as well as payment of interest and 

redemption of principal amounts, will be performed within Iberclear's account-based system. The investors are 

therefore dependent on the functionality of Iberclear's account-based system. 

Title to the Notes is evidenced by book entries, and each person shown in the Spanish Central Registry 

managed by Iberclear and in the registries maintained by the respective Iberclear Members as having an interest 
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in the Notes shall be (except as otherwise required by Spanish law) considered the holder of the principal 

amount of the Notes recorded therein. 

The Issuer will discharge its payment obligation under the terms and conditions of the Notes (the 

"Conditions") by making payments through Iberclear. Noteholders must rely on the procedures of Iberclear 

and its participants to receive payments. The Issuer has no responsibility or liability for the records relating to, 

or payments made in respect of, holders of the Notes according to book entries and registries as described in 

the previous paragraph. In addition, the Issuer has no responsibility for the proper performance by Iberclear or 

its participants of its obligations under their respective rules and operating procedures. 

The Group's ability to service its debt will depend on certain financial, business and other factors, many 

of which are beyond the Group's control 

The Group's ability to service its debt, including the Notes, will depend upon, among other things, its 

future financial and operating performance, which will be affected by prevailing economic conditions and 

financial, business, regulatory and other factors, many of which are beyond the Group's control. If the Group is 

unable to generate sufficient cash flow to satisfy its debt service requirements, it may be forced to take actions 

such as: 

 restructuring or refinancing its debt, including the Notes; 

 seeking additional debt or equity capital; 

 seeking bankruptcy protection; 

 reducing distributions; 

 reducing or delaying the Group's business activities, acquisitions, investments or capital 

expenditures; or 

 selling assets. 

Such measures might not be successful and might not enable the Issuer to service its debt. In addition, 

any such financing, refinancing or sale of assets might not be available or economically favourable. Further, 

the Group's credit agreements and/or the Notes may restrict the Group's ability to implement some of these 

measures. 

The Notes price could be volatile and subject to sudden and significant declines 

The market price of the Notes may be volatile. Factors beyond the Issuer's control, such as changes in 

the results of operations and the financial position of the Issuer's competitors, negative publicity, or changes in 

financial market conditions, may have a significant effect on the market price of the Issuer's Notes. In addition, 

during the past years, the markets in Spain and worldwide have experienced significant volatility in prices and 

trading volumes. This volatility could have a negative impact on the market price of the Notes, regardless of 

the Issuer's financial position and the results of its operations. 

The Notes are new securities which may not be widely distributed and for which there is currently no 

active trading market. If the Notes are traded after their initial issuance, they may trade at a discount from their 

initial offering price, depending upon prevailing interest rates, the market for similar securities, general 

economic conditions and the financial condition of the Issuer. Although application will be made for the Notes 

to be admitted to listing and to trading on the MARF, there is no assurance that such application will be accepted 

or that an active trading market will develop. Accordingly, there is no assurance as to the development or 

liquidity of any trading market for the Notes. 
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The Notes will not be rated 

The Notes will not be rated. To the extent that any credit rating agencies assign credit ratings to the 

Notes, such ratings may not reflect the potential impact of all risks related to structure, market, additional factors 

discussed above, and other factors that may affect the value of the Notes. A rating or the absence of a rating is 

not a recommendation to buy, sell or hold securities. 

Noteholders in countries with currencies other than the euro will be exposed to exchange rate risks 

The Issuer will pay principal and interest on the Notes in Euros. This presents certain risks relating to 

currency conversions if an investor's financial activities are denominated principally in a currency or currency 

unit (the "Investor's Currency") other than Euros. These include the risk that exchange rates may significantly 

change (including changes due to devaluation of the Euro or revaluation of the Investor's Currency) and the risk 

that authorities with jurisdiction over the Investor's Currency may impose or modify exchange controls. An 

appreciation in the value of the Investor's Currency relative to the Euro would decrease (i) the Investor's 

Currency-equivalent yield on the Notes, (ii) the Investor's Currency equivalent value of the principal payable 

on the Notes and (iii) the Investor's Currency equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls 

that could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 

principal than expected, or no interest or principal. 

Risks Relating to the Insolvency Law. 

Royal Legislative Decree 1/2020, of 5 May, which approves the consolidated text of Insolvency Law 

(Real Decreto Legislativo 1/2020, de 5 de mayo, por el que se aprueba el texto refundido de la Ley Concursal) 

(the "Insolvency Law") provides, among other things, that: (i) any claim may become subordinated if it is not 

reported to the insolvency administrators (administradores concursales) within one month from the last official 

publication of the court order declaring the insolvency, (ii) provisions in a contract granting one party the right 

to modify the obligations or suspend or terminate the contract by reason only of the other's insolvency 

declaration or opening of the liquidation phase may not be enforceable, and (iii) accrual of unsecured interest 

(whether ordinary or default interest) shall be suspended from the date of the declaration of insolvency and any 

amount of interest accrued up to such date shall become subordinated. In the case of secured ordinary interest, 

(i) this shall be deemed specially privileged and (ii) ordinary interest (excluding default interest) will continue 

accruing after the declaration of insolvency up to the limit of the secured amount, and only if a contingent credit 

for secured ordinary interest that may accrue after the declaration of insolvency is included in the statement of 

claim to be sent to the insolvency administrator (as per the Supreme Court judgment dated 20 February 2019).  

The Insolvency Law, in certain instances, also has the effect of modifying or impairing creditors' rights 

even if the creditor, whether secured or unsecured, does not consent to the amendment. The claims of secured 

and unsecured dissenting creditors may be written down not only once the insolvency has been declared by the 

judge as a result of the approval of a creditors' agreement (convenio concursal), but also as a result of an out-

of-court restructuring plan (plan de reestructuración pre-concursal) without insolvency proceedings having 

been previously opened (e.g., restructuring plans that satisfy certain requirements and are approved by the 

judge), in both scenarios (i) to the extent that certain qualified majorities are achieved and (ii) unless some 

exceptions in relation to the kind of claim or creditor apply (which would not be the case for the Notes). 

In no case will subordinated creditors be entitled to voluntarily accede to a creditors' agreement during 

the insolvency proceedings and, accordingly, they will always be subject to the measures contained therein, if 

passed. 
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2 FULL NAME OF THE ISSUER, INCLUDING ITS ADDRESS AND IDENTIFICATION 

DATA 

The full name of the Issuer is Sidenor Aceros Especiales, S.L.U., originally incorporated in Spain as a 

private limited liability company on 18 November 1999. The Company is registered with the Commercial 

Registry of Bizkaia at Volume 5462, Page 88, Sheet BI-64312, and with tax identification number B01292903 

and LEI code 959800035N1AM1B6MN69. The Issuer's registered office is located at Barrio Ugarte s/n, 48970 

Basauri, Bizkaia, Spain. The Issuer's website is www.sidenor.com.  

3 INFORMATION ABOUT THE ISSUER 

Overview 

Sidenor is a leading company in the European specialty steel sector, focused on the production of special 

steel long products. Sidenor's facilities are highly specialized, allowing it to offer solutions for most industrial 

sectors that require high quality steel products. The Group has over 50 years' experience in the specialty steel 

industry and is present in Spain, Germany, France, the UK and Italy. In 2022 Sidenor generated €1,067 million 

revenues and €103 million EBITDA. 

Sidenor operations comprise the following segments: special bar quality steel ("SBQ") and stainless 

steel. In 2022, 97% of Sidenor's total sales were SBQ products and 3% stainless steel products. 

Sidenor's steel production capacity is approximately one million tonnes annually through six 

manufacturing facilities in Spain: one in Cantabria, four in the Basque Country and one in Catalonia. Sidenor 

has also commercial offices in Germany (Düsseldorf), France (Lille and St Pierre en Faucigny), Italy (Brescia) 

and the UK (London). Sidenor's average headcount in 2022 was 1,826 workers.  

Sidenor's principal markets are Spain, which represented 52% of its total sales in 2022, and the EU 

(excluding Spain) and the UK, which together represented 41% of its total sales in 2022. Sidenor's products are 

sold mainly to customers in the automotive, mechanical engineering and energy industries. In 2022, 60% of 

Sidenor's total sales were to customers in the automotive industry, 9% to the mechanical engineering industry 

and 17% to the energy industry (wind, oil and gas). The remaining 14% includes railway, equipment 

manufacturing and mining industries mainly.  

History and Organisation 

Sidenor is a Spanish private limited liability company (sociedad limitada) organised under the laws of 

Spain. It was incorporated in Spain on 18 November 1999 under the name Sidenor Industrial, S.L. with 

corporate address at Basauri (Bizkaia), Barrio Ugarte s/n, registered with the Commercial Register of Bizkaia, 

page 88, sheet BI-64312, and with tax identification number B-01292903. The LEI code of Sidenor is 

959800035N1AM1B6MN69. 

Sidenor is the result of several mergers and restructurings in the Spanish steel sector. On 3 October 1980, 

the Spanish Government restructured the Spanish special steel sector to guarantee its financial stability and to 

implement the relevant investments to increase its productivity. In 1988, the Spanish special steel companies 

Olarra, S.A., Aceros de Llodio, S.A., Forjas Alavesas, S.A., Echevarría, S.A and Pedro Orbegozo, S.A. merged 

into a new company, Acenor, S.A. 

On 30 January 1991, Sidenor Holdings Europa, S.A., the sole shareholder of Sidenor, was incorporated 

and in 1994 it became the owner of the business units of Acenor, S.A. and Forjas y Aceros de Reinosa, S.A.  

In 1999, the year in which Sidenor was incorporated, the Group acquired a 51% stake in the Mexican 

company Atlax, SA de CV (a manufacturer of a wide range of steel products for the industrial, car and 

http://www.sidenor.com/
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construction sectors) and a 58% stake in the Brazilian company Aços Villares SA (a regional leader in the 

production of special steels) in order to strengthen its international presence. 

In 2000, Sidenor acquired the rights and obligations of the business unit of special steels of Corporación 

Sidenor, S.A. 

In 2004 the Group sold its stake at Atlax, SA de CV to industrial investors in order to divest its 

international businesses and focus its strategy on the Spanish market. 

In 2004 the company Forjanor Holding de Forjas, S.L. and its business was integrated in Sidenor through 

a merger between the latter (as acquiring company) and the former (as acquired company). 

In January 2006, the Brazilian steel company Gerdau, S.A. acquired 100% stake in Sidenor. 

Between 2006 and 2009 the Group carried out various acquisitions to consolidate its market position 

and become one of the leaders of the steel sector in Europe. For example: (i) in 2006, the Group acquired GSB 

Acero, S.A.U., the steel division of CIE Automotive, S.A.; (ii) in 2007, Sidenor acquired the Spanish steel 

company Trefilados de Urbina, S.A., specialized in cold finished steel; and (iii) in 2008, Sidenor acquired two 

more companies: Rectificadora del Vallés, S.L. and Vicente Gabilondo e Hijos S.L., both focused on processed 

steel for the automotive industry. Some of these companies merged into Sidenor Calibrados and in February 

2018, Sidenor Calibrados, S.L.U. and its business was merged with Sidenor.  

In September 2014, Sidenor merged with Villares Rolling Mill Rolls, S.L.U. ("Sidenor Villares"). The 

main activity of Sidenor Villares was the manufacturing of bright steels and as a result of the merger, Sidenor 

was able to grow in the bright steels segment. 

In June 2016, Gerdau, S.A. sold Sidenor Holdings Europa, S.L., Sidenor's sole shareholder, to Clerbil 

S.L., a company fully owned by the management team of Sidenor. 

In 2019 the Group sold 100% of its business unit of forged and cast pieces. 

In September 2022, Sidenor acquired scrap dealer Aguilar Metal Recycling, S.L. and Mecanizado 

Cremalleras de Dirección, S.L.U. 

Business 

Sidenor's industry is special or engineering steel, which consists of the manufacturing of steel products 

for special engineering purposes. Sidenor produces a wide range of special and engineering steel products which 

can be applied in a variety of end markets. The engineering steel market is characterised by highly specific 

technical requirements, such as levels of elasticity, strength, ductility, toughness and fatigue resistance. 

Sidenor's products are used in performance-critical end use products. A significant portion of products are 

subject to severe environments in their end-use and to high performance requirements, such as high 

temperatures, exposure to hazardous substances, high speed and continuous pressure.  

In 2022 Sidenor generated €1,067 million revenues compared to €739 million in 2021, and €103 million 

EBITDA compared to €55 million in 2021. 

Sidenor divested its forging and casting business in order to focus on its core business, which is the 

specialty steel production.  

Operating segments 

Sidenor's business is organized in two segments, which comprise two separate categories of steel 

products: (i) SBQ products, and (ii) stainless steel products.  
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SBQ products  

SBQ products are produced in close collaboration with customers, which demand products with a variety 

of combinations of shapes and finishing. Customers usually need personalized products depending on their 

production, sector and industry. SBQ comprise: 

- Hot-rolled bars: steel produced after a thermo mechanical process by means of which the billets 

and/or blooms are transformed into round, square, flat steel bars or coils.  

- Wire rods: coils made of steel. 

- Forged bars: steel produced after the ingots are transformed into round or flat bars.  

- Bright bars: cold finished bars which are made through a mechanical process that provides the 

surface of the steel dimensional tolerances and certain mechanical properties according to customer 

specifications. 

- Drawn wire: wires which are made drawing out the steels. 

SBQ products are mainly used in the automotive sector (e.g. conrods, gears or crankshafts in 

powertrains, coil springs, leaf springs or stabilizer bars in suspensions, gear racks or wheel hubs in the steering 

sector), in off-highway vehicles and on the energy, mining and heavy machinery sectors. 

Sidenor's sales of SBQ products amounted to €965.6 million in 2022 compared to €689.8 million in 

2021, which accounted for 91% and 93% of total sales in 2022 and 2021, respectively. 

Stainless steel products 

Sidenor acquires semi-finished stainless-steel products from different suppliers, in order to roll them in 

its manufacturing facilities and sell the final product to its customers. 

The main characteristics of stainless-steel products are their resistance to oxidation and chemical 

corrosion. The three main grades of stainless steels are ferritic steels, martensitic steels, and austenitic steels.  

Sidenor's stainless steel products include, among others, hot rolled bars, wire rods and forged bars.  

Stainless steel products can be used in the food industry (e.g. industrial mixers, beaters, conveyors, 

ovens), energy sector, petrochemical and chemical industries (e.g. industrial filters), automotive sector, surgery 

equipment (e.g. dentist instruments) and in architecture and design (e.g. in buildings). 

Sidenor's sales of stainless-steel products amounted to €94.2 million in 2022 compared to €49.2 million 

in 2021, which accounted for 9% and 7% of total sales in 2022 and 2021, respectively. 

Strategy 

Sidenor's strategy is to be a European leader in special steel products. Its main target markets are the 

automotive, mechanical engineering and oil and gas sectors in Spain, Germany, France, the UK and Italy. 

Sidenor has been implementing a new strategy since the third quarter of 2016 which mainly focuses on the 

following objectives: 

Increase cost efficiency  

Sidenor's aim is to strengthen its efficient cost structure and seeks to reduce costs and to improve 

operation efficiencies through a number of initiatives; as well as enhancing its financial and cost control in 

order to gain access to new financial sources and to increase its cost efficiency. 

In order to increase its efficiency and to obtain economies of scale, Sidenor is currently under an 

industrial concentration process. 
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In addition, the investments carried out by Sidenor in the years 2017-2020 in the steel works and rolling 

mills have increased its productivity and reduced its costs. 

Provide value added products and services 

Sidenor's technical experts contribute knowledge as to how the qualities of high strength special steels 

can be utilized in an efficient manner to create new and innovative solutions and applications. Products are 

developed in close cooperation with customers with high flexibility to adapt to customers' needs. Sidenor is 

currently increasing its product portfolio to enter new special steel product niches. 

In particular, Sidenor finished in 2021 the implementation of a €128 million investment plan that started 

in 2018 to acquire new machinery, improve its facilities, and carry out investments in research and development 

and digitalization. As a result of these new investments, Sidenor expects to accomplish growth by expanding 

and enhancing the production capabilities and the productivity, as well as developing new generation products 

to expand the customer base. In these high value-added products, sector competition is lower, and it is less 

exposed to sector's cycles.  

Sidenor is committed to keeping and improving the quality of its products so that it can keep its current 

outstanding reputation in the sector. 

Improve diversification 

Sidenor is seeking diversification in end sectors and geographies. It has carried out certain alliances to 

enter new industries with new synergies. Among other agreements, Sidenor allied with Outokumpu in the first 

quarter of 2017 to sell together stainless-steel products of good runnability in Europe. As a result of this alliance, 

Sidenor will be able to manufacture and sell hot-rolled round bars from 6 to 35 millimetres using the products 

of Outokumpu. Additonally, Sidenor is currently carrying out investments to develop new products and to 

reduce its exposure to the automotive sector, developing the entrance into new markets such as railways or the 

construction of large machines. 

Maintaining its customer base through long-term commitment  

Sidenor has an existing strong relationship with its customers based on collaboration, hard work and 

long-term commitment. Sidenor is directly involved in understanding the activities of its customers. Sidenor 

usually works together with its customers to develop new technologies and products jointly, in order to be the 

manufacturer of choice for their new product contracts. 

Additionally, the manufacturing facilities of Sidenor are located close to its main customers in order to 

increase efficiency, reduce response times and lower transport costs with some of its existing main customers. 

More transparency and sound finances 

Sidenor is focusing on diversifying its funding sources to improve its financial soundness. It has also 

improved its internal communication and transparency with a special focus on intermediate managers, it is 

enhancing managerial and cultural changes, and it is improving its human resources through internal training 

for existing employees and recruiting new employees.  

Production  

Production process 

The majority of the special steel products are manufactured using a flexible electric arc furnace ("EAF"), 

a steel-making route which is based on ferrous scrap as the primary raw material and uses electricity, or in some 

cases natural gas, to melt the raw material.  

Scrap: special steel production starts with the collection and purchase of scrap. Scrap is the main raw 

material of special steels, typically accounting for 95% or more of the EAF charge. The ability to source ferrous 
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scrap and carefully sort purchased scrap according to the purity of the ferrous materials and the content of the 

various alloys that are included in the scrap materials represents an important value creation operation for 

special steel producers. The use of scrap plays a key role in supressing industry emissions and resource 

consumption. Each tonne of scrap used for steel production avoids the emission of 1.5 tonnes of CO2 and the 

consumption of 1.4 tonnes of iron ore, 740kg of coal and 120 kg of limestone (source: Worldsteel). 

Meltshop: cold ferrous scrap is melted via controlled lightning with electricity arcing between several 

electrodes inserted through the roof of the EAF into the scrap. The EAF therefore works as a discrete batch 

process with each batch of scrap being molten separately. Fluxes are added to the charge mix in the EAF for 

the purpose of removing undesirable trace elements. In order to obtain specific characteristics in the final 

product, such as resilience and ductility, ferroalloys (like chromium, nickel, molybdenum, vanadium, etc.) are 

also added. 

After certain processes, the molten steel is then casted into its first semi-finished solid state, by pouring 

into a continuous caster to produce blooms or billets in the Basauri steel mill. Depending on final finished 

product form, this first semi-finished product is a larger rectangular bloom, a smaller rectangular or square 

billet, or a round which is used for the production of seamless tubes.  

Rolling mill: in order to make a bar (including bright bars), the semi-finished steel product is then 

processed through a hot rolling facility where the first stage is a reheat furnace. Once the semi-finished product 

is heated to rolling temperature in the reheat furnace, it is passed through the hot rolling mill which includes a 

sequential series of both roughing and finishing stands, with each containing highly powered rolling cylinders 

above and below to reduce the thickness and add length and grain structure to the steel product. 

Heat treatment: after the rolling mill and the forging and casting processes (as applicable to each end-

product), the steel is further processed by cooling and quenching, annealing and tempering. By means of these 

treatments, specific particularities are obtained in the performance of the steel to fulfil the demands of the 

clients. 

Scrap recovery: During the entire production process, steel residues are generated, and they are melted 

in the steel mill for its reuse. Therefore, Sidenor is a material-recycler company. 

Production capacity 

Sidenor's steel production capacity exceeds one million tonnes annually. The Group has six 

manufacturing facilities in Spain: one in Cantabria, four in the Basque Country and one in Catalonia. 

Markets and Customers 

Special long steel is generally defined as long steel that is combined with alloying elements, such as 

nickel, chromium, vanadium, molybdenum, tungsten and manganese, and processed, for example, by means of 

heat treatment, to create a steel product with special material properties, such as a particular chemical 

composition, a defined crystalline structure or a combination thereof.  

Steel products are commonly divided into the two main categories "flat" or "long" steel products. Long 

products include engineering steel products, as well as wire and other long product shapes in multiple steel 

grades. Flat products are used in a wide range of applications, such as slab, plate, strip and coil or tinplate, but 

do typically not require the same degree of durability as engineering steel. Whilst engineering steel is a 

subcategory of long steel products, the majority of flat products are made with more simple carbon steels. 

Sidenor follows a well-developed and highly disciplined commercial strategy with strong focus on the 

European market. The Group has a wide and diversified client base with low concentration, both in terms of 

end-markets and countries, enabling Sidenor to have existing relationships with most of its potential clients in 

Europe.  
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Sidenor sells its products in more than 40 countries and is present in four different EU countries (Spain, 

Germany, France and Italy) which jointly represent between 85% and 90% of the total European specialty steel 

demand. Among them, the most important market for Sidenor is Spain, in which Sidenor has 50% market share 

(Source: Eurofer). In relation to the other countries, Sidenor has 13% market share in France, 4% in Germany 

and 2% in Italy. Spain also remains the most powerful market for Sidenor, as it represented 52% of total sales 

in 2022, compared to the rest of the EU 41%, UK 3%, US and Canada 2% and other countries (excluding the 

EU, the US and Canada) 1%. Despite being Spain the most relevant market, the risk of Sidenor is diversified 

throughout all the EU. As most of the Spanish clients are product exporters within the EU, any adverse event 

that may occur in Spain will not have a very significant impact on the Group's revenues. For example, sales to 

the automotive industry in Spain are used for the manufacture of automobile components and automobiles that 

are exported outside Spain.  

In relation to the end market, Sidenor's customers mainly operate in the automotive, energy and 

mechanical engineering sectors. The automotive sector, which accounted for 60% of Sidenor's total sales in 

2021, is the main end market for specialty steels. Other relevant end markets for Sidenor are Mechanical 

Engineering (9% of Sidenor's 2022 total sales), Energy (17% over Sidenor's 2022 total sales) and other end 

sectors (14% of Sidenor's 2022 total sales) (Source: Eurofer). Furthermore, Sidenor has carried out a large 

investment project for the past few years, which was finished in the third quarter of 2021. As a result of this, 

Sidenor is able to produce wider ranges of products and to reduce its exposure to the automotive sector, focusing 

on new target markets, such as wind energy, railway or off-highway.  

The client base is diversified, both in terms of end-markets and countries. Its top 5 customers accounted 

for 27% of total sales and the 20 main customers only representing 50% of total sales in 2022. 

The special steel industry has developed a pricing system that allows fluctuations in raw material prices 

for both scrap and alloys to be passed on to customers. Under this system, special long steel producers negotiate 

a base price with the customer and then add surcharges for both scrap and alloy based on index prices. While 

the index price system does not entirely eliminate the exposure to raw material price volatility, particularly 

during prolonged periods of decline in the price of raw materials the exposure to fluctuations in prices for raw 

materials is significantly less pronounced. The pricing system works as follows: 

(1) The base price is negotiated with the customer and depends mainly on market supply and demand. 

(2) The scrap surcharge is a supplementary charge added by the producers of engineering or tool 

steel to the selling price of steel, passing on charges (whether increases or decreases) in the price 

for scrap directly to customers. The scrap surcharge is based on an index price system for scrap; 

the actual amount of the surcharge is mostly determined on the final sale date and varies 

depending on the type of product and the country where the product is produced. 

(3) The alloy surcharge is applied in the same manner as the scrap surcharge and allow special steel 

producers to pass on the charges (whether increases or decreases) in price for alloys. The concept 

of the alloy surcharge, which is calculated using raw material prices quoted on certain accepted 

exchanges, such as the LME, or is determined on industry-wide accepted price publications, such 

as Metal Bulletin, S&P Global Platts, CRU/Ryan's Notes, etc. 

Corporate structure 

Sidenor is the parent company of the Group, which comprises the following directly owned subsidiaries and 

related entities:  

Company  Address  Activity  % Ownership  

Calibrados de Precisión, S.A.U. (CAPRESA)*  Barcelona  

Production and 

commercialization  100%  
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Company  Address  Activity  % Ownership  

Sidenor Investigación y Desarrollo, S.A.  Bizkaia  

Research & 

Development  99%  

Sidenor France, S.A.R.L.  France  Commercialization  100%  

Sidenor UK, LTD.  UK  Commercialization  100%  

Sidenor Italia, S.R.L.  Italy  Commercialization  100%  

Sidenor Deutschland, GmbH  Germany  Commercialization  100%  

RDV SAS  France  Commercialization  50%  

Mecanizado Cremalleras de Dirección, S.L.U.  Spain  Production  100%  

 

 

The chart below represents the corporate structure of the Group:  

  

Management team 

The sole director of Sidenor is Sidenor Holdings Europa, S.A.U., which representative is Mr. José 

Antonio Jainaga Gómez.  

Name  Position   Professional Backgrond 

José A. Jainaga  Chairman & CEO  25 years of experience in Sidenor  

Graduate from the University of the Basque Country in Industrial 

Engineering 

Marco Pineda  Corporate Manager  13 years of experience in Sidenor  

Graduate from the University of the Basque Country in Business 

Administration 

Maite Echarri  CFO  15 years of experience in Sidenor  

Graduate from the University of Deusto in Economics 

Goyo Iparraguirre  Commercial Manager  29 years of experience in Sidenor 

Graduate from the University of the Basque Country in Economics 

Enrique Canal  Industrial Manager  26 years of experience in Sidenor 

Graduate from the University of the Basque Country in Industrial 

Engineering 

Isabel Marcos  Executive Committee Secretary 

& Legal Director 

 26 years of experience in Sidenor 

Graduate from the University of Deusto in Law 

 

As a result of their wide experience in the steel industry, the management team has demonstrated their 

ability to manage the business, adapt to volatile and challenging market conditions and successfully execute 
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and integrate major acquisitions. Sidenor considers its senior management's leadership and industry knowledge 

as a key asset to its business. 

Shareholders 

Sidenor is fully owned by Sidenor Holdings Europa, S.A.U., which is indirectly controlled by Mr. José 

Antonio Jainaga Gómez.  

Legal proceedings 

On 30 July 2020, Sidenor was formally notified by the National Commission of Markets and 

Competition (Comisión Nacional de los Mercados y la Competencia) (the "CNMC"), together with other 

companies, of the initiation of a preliminary investigation related to its scrap purchasing activity, which is 

necessary for its production process. On 14 March 2022, the CNMC resolved to fine Sidenor with €10.3 million 

as a result of such investigation. In May 2022, the CNMC's resolution was appealed by Sidenor before the 

jurisdiction of the administrative courts. The proceeding is still pending to be ruled.  

Employees 

Sidenor has reduced the number of employees over the last years and maintained constant levels of 

production, thus increasing employees' productivity. This reduction was carried out to improve its efficiency 

and reducing the average age of the staff and was executed through early retirement plans. 

As of 30 September 2023, the monthly average number of employees was 1,866. 

Research & Development ("R&D") 

Sidenor R&D department's mission is to create, develop and protect Sidenor's technology in order to 

reach innovative solutions in the production and use of steel materials and steel components. 

Sidenor has one of the most recognized special steel R&D centres in Europe (performed by a separate 

company called Sidenor Investigación y Desarrollo, S.A.), which collaborates with multiple technology centres, 

universities and other European R&D centres, with a high technology owned laboratory equipped with modern 

test facilities both for metallurgical characterization as for physical simulation. It focuses on high value-added 

products through close and continuous collaboration with customers to develop tailor-made solutions. With a 

total budget that accounts for €4.5 million and 47 researchers (including process and product departments), its 

innovative capacity has made it able to register up to 5 patents.  

The R&D department is made up of 2 divisions: 

 Process Area: focused on the improvement and strengthening of current processes, 

implementation of new processes and introduction of new innovative technologies. 

 Product Area: it develops new grades suitable for oncoming demands, adapts current grades to 

new processes, finds new applications for current grades and provides metallurgical consulting 

to customers. 

Enhancement of sustainability 

Focused on the circular economy 

Sidenor is a signatory party to the Circular Economy Compact (Pacto por una Economía Circular), 

currently promoted by the Spanish Ministry for the Ecological Transition and the Demographic Challenge. The 

aim is to involve the main economic and social actors in Spain in the transition towards a new economic model. 

This initiative is intended to create a political framework to support the change to an economy that is 

efficient in the use of resources and low carbon emissions, helping to boost profits while consuming less 

resources at the same time; to identify and create opportunities for economic growth and drive innovation and 
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competitiveness; to guarantee security of supply of essential resources; to combat climate change and limit the 

environmental impacts of the use of resources. 

Sidenor bases the management of its business on this model and on analysis of the life cycle of the 

products it manufactures, which helps it to be more responsible and sustainable. 

Medium-term objectives 

 Combating climate change, reducing our carbon footprint and focusing efforts on energy 

efficiency. 

 Manufacturing sustainable steel products, incorporating the environmental factor in new product 

designs. 

 Integration with our environment, through closer interaction with stakeholders. 

Sidenor's 5Rs  

Sidenor has a strong commitment to the communities in which it operates, which is why it cares for, 

protect and recover the natural environments where Sidenor works. In order to comply with its commitments, 

Sidenor is constantly looking for ways to optimise the activities at our places of work, putting the focus on 

reducing consumption and emissions, as well reusing and recycling scrap generated during steel production. 

Recycling 

All the steel Sidenor manufactures comes from scrap metal. Recycling is therefore one of its main 

activities, annually managing over a million tonnes of industrial waste and obsolete materials that are no 

longer useful for society, such as electrical appliances and cars. At Sidenor's plants it reuses these raw 

materials and remanufacture them as new steel products of the highest quality. 

Recycling scrap metal not only gives this scrap a new lease of life. It also helps to reduce the use of 

energy required in the steel production process and, consequently, CO2 emissions, as well as cutting down the 

amount of waste in landfill. Recycling scrap metal also creates thousands of jobs through an extensive collection 

and processing network. 

Water 

In steel production and manufacturing, water is a fundamental resource that is used as a cooling agent 

for production equipment and for products. Sidenor has been working for years to ensure preventive and 

responsible use of this resource, incorporating in its processes the three lines of action considered by the EU as 

the best available environmental techniques: (i) separating direct (dirty) cooling water systems from indirect 

(clean) systems; (ii) closed-loop systems, so that it can reuse most of the water before it goes into the 

environment. At present some of our factories have a reutilisation rate of over 95% and (iii) optimisation of 

water treatment systems. These are implemented to avoid polluting the receiving environment (river, local 

sewer) and be able to reuse it internally. 

Heat recovery 

All Sidenor's billet furnaces have heat recovery systems that make use of the gases generated to pre-heat 

the combustion air, thereby reducing natural gas consumption. 

Waste 

Sidenor wants to make maximum use of its resources, reusing and recovering, for example, the by-

products of steelmaking. This is the case of refractory materials, with which Sidenor has opened different 

channels of recycling in the mineral industry. Sidenor involvement in the ISOVAL Project has enabled it to 

increase from 7% to 94% the potentially recoverable portion of this waste generated at our Basauri plant. 
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Emissions 

Sidenor has made major investments to reduce our atmospheric emissions of particles as well as 

greenhouse gases. Sidenor has cut its CO2 emissions by 10% over the last seven years.  

Financial Information  

This section includes statements of economic and financial position of the Group as of and for the years 

ended 31 December 2022 and 2021, which have been extracted from the consolidated financial statements 

attached to this Information Memorandum. 

PricewaterhouseCoopers Auditores, S.L., acting as auditor of the Issuer, issued a qualified opinion in the 

auditor's report of the consolidated financial statements as of and for the year ended 31 December 2022 and the 

auditor's report of the individual financial statements of Sidenor of and for the year ended 31 December 2022. 

The auditor considers that the information on the remuneration accrued by the sole director of Sidenor during 

2022 contained in note No. 23 of the consolidated financial statements as of and for the year ended 31 December 

2022 does not contain the information required by the sixth provision of article 48 of the Spanish Commercial 

Code.  

Recent Developments 

There have not been any recent developments which significantly change the financial position of 

Sidenor since the approval of its Consolidated Financial Statements of the year ended on 31 December 2022.  

Consolidated balance sheet as of 31 December 2022 and 2021 (in € thousands) 

Assets 

ASSETS  2022  2021  

NON-CURRENT ASSETS 391,929 388,610

Intangible Assets 35,317  25,969

  Goodwill  17,486 13,584

  Computer Software  379 511

  Other intangible assets  17,452 11,874

Property, plant and equipment 293,311 294,077

  Land and Buildings 100,401 99,164

  Technical Installations and other property, plant and equipment 169,524 184,564

  Property, plant and equipment under constructions and advances 23,386 10,349

Right-of-use assets - -

Investment in Group and Associated Companies 96 105

  Investments accounted for using the equity method 96 105

  Credits to companies accounted for using the equity method - -

Long-term financial investments 823 5,261

  Loans to third parties 229 5,000

  Equity instruments 15 -

  Other financial assets 579 261

Deferred tax assets 62,382 63,198
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CURRENT ASSETS   479,511 449,763 

Inventories  249,298 209,026 

  Raw materials and other supplies  34,826 44,200 

  Work in process  146,461 109,373 

  Finished Goods  65,758 54,539 

  By-products, waste and recovered materials  2,150 835 

  Advances to suppliers  103 79 

Non-Current assets classified as held for sale  92,925 73,080 

  Trade receivables for sales and services rendered  84,821 68,328 

  Trade receivables with Group and Associated Companies  73 - 

  Sundry receivables   1,808 133 

  Personnel   78 22 

  Receivables from Public Entities   6,145 4,597 

Investment in Group and Associated Companies  1,541 646 

Credits to companies accounted for using the equity method  1,541 - 

Short-term Financial Investments  3,780 57,662 

  Loans to third parties  55 2,593 

  Derivatives  - 53,126 

  Other financial investments   3,725 1,943 

Short-term accruals  241 189 

Cash and cash equivalents  131,726 109,160 

  Cash   131,726 109,160 

   

TOTAL ASSETS  871,440 838,373 

 

Net equity and Liabilities  

NET EQUITY AND LIABILITIES  2022  2021  

NET EQUITY 327,108 344,121

Equity attributable to the owners of the parent  327,067 344,083

  Share capital  81,612 81,612

  Share premium  115,311 115,311

  Retained Earnings  130,170 106,804

  Translation differences  (26) (20)

  Adjustments for change in value  - 40,376

Non-controlling interest 41 38

 

NON-CURRENT LIABILITIES  174,111 176,940

Deferred income  1,412 817

Long-term provisions  15,141 25,307

  Long-term personnel benefits 3,748 -

  Other provisions 11,393 25,307

Non-current payables 114,903 117,303

  Non-current debt with financial institutions 107,719 113,883

  Other financial liabilities 7,184 3,420
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NET EQUITY AND LIABILITIES  2022  2021  

Long-term debts with group associated companies 20,788 7,159

Non-current trade creditors 4,146 -

Deferred tax liabilities 3,788 16,106

Long-term accruals 13,933 10,248

 

CURRENT LIABILITIES  370,221 317,312 

Short-term provisions  10,585 10,289 

Short-term payables  54,964 58,328 

  Securities and other tradeable instruments  5,400 18,700 

  Current debt with financial institutions  36,824 33,381 

  Other financial liabilities   12,740 6,247 

Long-term debts with group associated companies  10,000 9 

Trade and other payables  294,672 248,686 

  Suppliers   211,542 175,639 

  Suppliers, Group and Associated Companies  59 - 

  Creditors  61,884 53,514 

  Personnel  12,830 13,447 

  Other payables Public Administration  8,357 6,086 

  Customer prepayments  - - 

   

TOTAL NET EQUITY AND LIABILITIES   871,440 838,373 

 

Audited Consolidated Income Statement for the years ended 31 December 2022 and 2021 (in € 

thousands) 

Continuing operations 

CONTINUING OPERATIONS  2022  2021  

Net turnover 1,067,306 743,979

  Sales 1,059,710 739,034

  Provisions of services 7,596 4,945

Change in inventories of finished and semi-finished products 49,406 55,768

Work performed by the undertaking for its own purposes and capitalised - -

Provisions  (637,552) (473,910)

  Goods consumables  (106,970) (84,165)

  Raw materials and consumables  (526,981) (388,337)

  Subcontracted work  (3,601) (1,408)

Other operating income 24,035 39,858

  Non-core and other current operating revenues  14,337 33,084

  Operating grants taken to income  9,698 6,774

Personnel expenses  (123,529) (113,390)

  Wages, salaries and similar payments  (93,943) (85,845)

  Employee benefits expense  (29,586) (27,545)

Other operating expenses  (276,525) (186,285)

  External services  (268,887) (180,309)

  Taxes  (2,260) (1,643)

  Losses, impairment and variation in trade provisions  (1,346) (2,181)
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CONTINUING OPERATIONS  2022  2021  

  Other current operating expenses  (4,032) (2,152)

Depreciation of fixed assets  (28,421) (25,932)

Allocation of grants related to non-financial fixed assets  194 190

Impairment and profit/loss due to disposal of fixed assets  (850) (149)

  Impairment losses  (875) 116

  Profit/loss due to disposal of fixed assets and others  25 (265)

Other profit/loss  - (10,550)

 

OPERATING PROFIT 74,064 29,579

Financial income 595 905

  Tradable securities and other financial instruments 

  - of Group and Associated companies - -

  - of third parties 595 905

Financial expenses (7,216) (4,055)

  Debt with Group and Associated companies (42) (6)

  Debt with third parties (7,143) (4,026)

  Due to discount from present value (31) (23)

Exchange differences (337) 72

Variation in fair value of financial instruments (1) (10)

Impairment and result from disposals of financial instruments (5,044) -

 

FINANCIAL RESULT  (12,003) (3,088) 

   

PROFIT BEFORE TAX  62,061 26,491 

  Income tax expense  (13,692) (1,266) 

   

PROFIT FROM CONTINUING OPERATIONS   48,369 25,225 
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Discontinued operations 

 

 

 

DISCONTINUED OPERATIONS  2022  2021  

   

PROFIT FROM DISCONTINUED OPERATIONS   - - 

PROFIT FROM PERIOD  48,369 25,225 

  Attributable to:  - 

  Non-controlling interests  3 2 

  Owners of the parent  48,366 25,223 

Profit/(Loss) for the period  48,369 25,225 

   

OTHER COMPREHENSIVE INCOME AFTER TAX  40,382 40,396 

  Exchange gains  (6) 8 

  Cash flow hedge  (53,126) 53,142 

    Income tax  12,750 (12,754) 

   

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD  7,987 65,621 

  Attributable to:   

  Owners of the parent  7,984 65,619 

  Non-controlling interests  3 2 

   

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD ATTRIBUTABLE 
TO SHAREHOLDERS OF THE PARENT   

Continuing operations  7,987 65,619 

Discontinuing operations  - – 

  7,987 65,619 
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Audited Consolidated change in equity for the ended 31 December 2022 and 2021 (in € thousand) 

 
Audited Consolidated change in equity for the ended 31 December 2022 and 2021 

  

Common 
Stock  

Share 
Premium  

Legal 
Reserves  

Other 
Reserves  

Profit for 
the Year 
Attrib. to 
the Parent 

Co.  

Exchange 
rate 

difference 

 

Dividends 
paid 

 

Valuation 
adjust. 

 

Non-
controlling 

Interest 

 

Total 

 

                      

Balance at beginning of fiscal year 2021 81,612 115,311 16,323 104,901 (39,643) (28) - (12) 36  278,500

Consolidated comprehensive income for 
2021 - - - - 25,223 8 - 40,388 2

 

656,621

Distribution of results for year 2020 - - - (39,643) 39,643 - - - -  -

Transactions with non-controlling interest - - - - - - - - -  -

Other Transactions -  -

Transactions with shareholders - - - - - - - -  -

- Dividends paid - - - - - - - - -  -

- Acquisition of external shareholder's shares - - - - - - - - -  -

Closing balance of fiscal year 2021 81,612 115,311 16,323 65,258 25,223 (20) - 40,376 38  344,121

Consolidated Global income for 2022 - - - - 48,366 (6) - (40,376) 3  7,987

Distribution of results for year 2021 - - - 25,223 (25,223) - - - -  -

Other transactions  - - - (25,000) - - - - -  (25,000)

Closing balance of fiscal year 2022 81,612 115,311 16,323 65,481 48,366 (26) - - 41  327,108
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Audited Consolidated Cash Flow statement for the years ended 31 December 2022 and 2021 (in € 

thousands) 

  2022  2021  

CASH FLOW FROM OPERATING ACTIVITIES  76,366 71,868

Profit after tax  48,369 25,225

Result adjustments  61,209 39,717

  Profit tax  13,692 1,266

  Dependent sale result  - -

  Depreciation of fixed assets  28,421 25,932

  Impairment value adjustments  6,329 (2,737)

  Change in provisions  6,871 12,219

  Allocation of grants  (194) (190)

  Results on derecognition and disposal of fixed assets  875 149

  Financial income  (595) (905)

  Financial expense  5,473 4,055

  Exchange differences  337 (72)

Changes in working capital  (10,273) 11,350

  Inventories  (39,655) 78,901

  Trade and other receivables  (16,648) 28,446

  Other current assets  (18) (59)

  Other current liabilities  41,902 118,756

  Other current and non-current liabilities  4,146 -

Other cash flows from operating activities  (22,939) (4,424)

Interest paid  (5,203) (4,072)

  Interest received  595 917

  Payments to social program and other provisions  (18,331) (1,154)

  Profit tax  - (115)

 

CASH FLOW FROM INVESTING ACTIVITIES (19,704) (59,670)

Payment on investments  (21,946) (58,109)

  Interests in Group companies   (5,636) -

  Intangible assets  (69) (122)

  Other financial assets  - -

  Tangible assets  (16,241) (57,987)

Collections from divestments  2,242 3,439

  Sale of subsidiary – net of cash disposed  - -

  Collections from granted loans  2,233 2,500

  Intangible assets  - 15

  Other financial assets  9 924

 

CASH FLOW FROM FINANCING ACTIVITIES  (34,096) (23,056)

  Grants, donations and bequests received 497 42

  Dividends paid (15,000) -

  Securities and other tradeable instruments 33,200 55,700

  Issue of debt with group and associated companies - 9

  Issue of bank borrowings 31,500 3,941



 

A52810330 38 

  2022  2021  

  Issue of other debts - 730

  Return and payment of bank borrowings (36,919) (26,727)

  Return and payment of notes and other tradable securities (46,500) (55,700)

  Return and payment of other borrowings (865) (1,051)

  Return and payment of debts with Group companies (9) -

 

CASH FLOW FROM FINANCING ACTIVITIES  - -

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS  22,566 (5,858)

  Cash and cash equivalents at beginning of period 109,160 115,018

  Cash and cash equivalents at end of period 131,726 109,160

 

EBITDA and adjusted EBITDA 

The EBITDA of the Group (calculated adding gross profit, staff costs, outside services, change in 

operating provisions, allowances and write-downs and other operating income) was €103 million in 2022 and 

€55 million in 2021. 

Adjusted EBITDA of the Group (calculated eliminating the Inertia Effect (as defined below), strikes, 

extraordinary provisions and termination benefits from EBITDA) was €109 million in 2022 and €15 million in 

2021. Adjusted EBITDA presents lower EBITDA variations since only considers recurrent items.  

EBITDA and Adjusted EBITDA are relevant values in the financials of the Group because revenues are 

not considered as representative of the profits as in other sectors. Since sales prices are negotiated using as a 

reference the scrap prices, the impact of scrap prices has a direct impact in the gross margin. If scrap prices 

increase over time, the acquisition price of the scrap will be lower than the scratch price taken as reference 

when the steel products are sold (the "Inertia Effect"). Therefore, adjusted EBITDA is usually considered to 

analyse a steel company's performance over a year 

4 FULL NAME OF THE NOTES 

The Notes to be issued under the so called "Commercial Paper Program SIDENOR 2023" ("Programa 

de pagarés SIDENOR 2023") are commercial paper notes (pagarés) as construed under Spanish law. 

5 PERSONS RESPONSIBLE 

Mr. José Antonio Jainaga Gómez, on behalf of Sidenor, acting as sole director of Sidenor, is responsible 

for the entire content of this Information Memorandum. 

Mr. José Antonio Jainaga Gómez hereby declares that the information contained in this Information 

Memorandum is, to the best of his knowledge and after executing the reasonable diligence to ensure that it is 

as stated, compliant with the facts and does not omit any relevant fact likely to affect the content of this 

Information Memorandum. 

6 DUTIES OF THE COMPANY'S REGISTERED ADVISOR ON THE MARF 

Sidenor has appointed Banca March, S.A. ("Banca March" or the "Registered Advisor") as the 

Company's registered advisor (asesor registrado) on the MARF. The Registered Advisor is domiciled in Palma, 

Spain, with registered office at Avenida Alejandro Roselló 4, 07002, Palma, and its tax identification number 

(número de identificación fiscal) is A07004021. Banca March is registered with the Commercial Registry of 
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Palma de Mallorca (Registro Mercantil de Palma de Mallorca) and with the MARF in its registry of registered 

advisors (Registro de Asesores Registrados del Mercado) pursuant to the Operational Instruction 8/2014 of 24 

March 2014 and in accordance with section 2 of Circular 3/2013 of 18 July on registered advisors to the MARF. 

The Issuer shall have at all times as long as there are outstanding Notes, a designated registered advisor 

registered with the MARF. The Registered Advisor undertakes to collaborate with the Issuer in complying with 

the obligations related to the listing of the Notes on the MARF, acting as specialist liaison between both the 

MARF and the Issuer for the purposes of obtaining the listing of the Notes and enabling the performance by 

the Issuer in the trading of the Notes. Therefore, Banca March shall provide the MARF with any periodically 

information as may be required and the MARF, in turn, may request from Banca March any information it may 

deem necessary regarding the actions to be carried out and its corresponding obligations, being authorized to 

perform as many actions as necessary, where appropriate, in order to verify the information provided. 

Banca March shall assist the Issuer in relation to (i) the admission to trading of the Notes; (ii) its 

compliance with the obligations and duties of the Issuer before the MARF; (iii) the preparation and presentation 

of financial and business information required by the MARF's regulations; and (iv) the review of any such 

information to ensure it complies with the applicable regulatory requirements. 

With respect to the request for the admission to trading of the Notes on the MARF, Banca March has: 

(i) verified that the Issuer complies with the requirements of the MARF's regulations for the 

admission (incorporación) to trading of the Notes; and 

(ii) assisted the Issuer in the preparation of the Information Memorandum, reviewed all the 

information provided by the Issuer to the MARF in connection with the request for the admission 

(incorporación) to trading of the Notes on the MARF and checked that the information provided 

complies with the requirements of applicable regulations and there is no omission of any relevant 

information that could lead to confusion among prospective investors. 

Once the Notes are admitted to trading, the Registered Advisor shall: 

(i) review the information that the Issuer prepares for the MARF periodically or on a one-off basis 

and verify that this information meets the content and deadlines requirements set out in the 

regulations; 

(ii) advise the Issuer on any events that might affect compliance with the obligations undertaken 

when listing the Notes to trading on the MARF, and on the best manner of treating such events 

to avoid any breach of said obligations; 

(iii) inform the MARF of any facts that may constitute a breach by the Issuer of its obligations in the 

event that it appreciates a potential material breach by the Issuer that had not been rectified 

following its advice; and 

(iv) manage, deal with and answer any query and request for information from the MARF regarding 

the situation of the Issuer, progress of its activity, level of compliance with its obligations and 

any other data the MARF may deem relevant. 

For the above purposes, the Registered Advisor shall perform the following actions: 

(i) maintain regular and necessary contact with the Issuer and analyse any exceptional situations that 

may arise concerning the evolution of the price, trading volumes and other relevant circumstances 

regarding trading of the Notes; 
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(ii) sign any declarations which, in general, have been set out in the regulations as a consequence of 

the admission to trading of the Notes on the MARF, as well as with regard to the information 

required from companies with Notes listed on the MARF; and 

(iii) forward to the MARF, without delay, any communication received from the Issuer in response to 

any queries and requests for information by the MARF. 

7 MAXIMUM OUTSTANDING AMOUNT 

The total maximum outstanding nominal amount of the Program is €35,000,000 at any time. 

Such amount refers to the total maximum limit that the aggregate nominal amount of the outstanding 

Notes issued under the Program can reach at any time. 

Notwithstanding the above, in accordance with article 401 of consolidated text of the Spanish Companies 

Law approved by Royal Legislative Decree 1/2010 of July 2 (the “Spanish Companies Law”), the aggregate 

outstanding amount of the issues of Sidenor shall not be greater than twice its own funds (recursos propios) 

unless the issue is secured by a mortgage, a pledge of securities, a public guarantee or a joint and several 

guarantee by a credit institution. 

8 DESCRIPTION OF THE TYPE AND CLASS OF NOTES. NOMINAL VALUE 

The Notes are securities issued at a discount from their nominal value, represent a debt of the Issuer and 

will be paid at par on maturity. Each issuance of Notes with the same maturity date will be assigned with the 

same ISIN code. The issue date of the Notes will be set out in the complementary certificates (certificaciones 

complementarias) corresponding to each issue of Notes. 

Each Note will have a nominal value of €100,000 and therefore the maximum number of outstanding 

Notes under the Program will not exceed 350 at any time. 

9 GOVERNING LAW AND JURISDICTION 

The Notes shall be issued in accordance with the Spanish Companies Law approved by the Securities 

Markets and Investment Services Law and their development regulations.  

The Notes shall be governed by Spanish law and any dispute that may arise regarding thereto shall be 

submitted to the exclusive jurisdiction of the courts of the city of Madrid.  

10 REPRESENTATION OF THE NOTES THROUGH BOOK ENTRIES 

The Notes to be issued under the Program will be represented in book-entry form (anotaciones en 

cuenta) and will be registered with Iberclear as managing entity of the Spanish Central Registry (Registro 

Central), together with the Iberclear Members. 

11 CURRENCY OF THE NOTES 

The Notes will be denominated in euro (€). 

12 STATUS OF THE NOTES 

The payment obligations of the Issuer under the Notes on account of principal shall constitute direct, 

unconditional and unsecured obligations (créditos ordinarios) of the Issuer and in the event of insolvency 

(concurso) of the Issuer (unless they qualify as subordinated obligations under article 281 of the Insolvency 
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Law or equivalent legal provision that replaces it in the future and subject to any other ranking that may apply 

as a result of any mandatory provision of law) will rank pari passu and without any preference among 

themselves and with all other present and future unsecured and unsubordinated obligations (créditos ordinarios) 

of the Issuer. 

The Notes shall not be secured by any in rem security or third party guarantees. Consequently, the Issuer 

shall be solely liable against the investors by virtue of the Notes. 

13 DESCRIPTION OF THE RIGHTS RELATED TO THE NOTES AND THE PROCEDURE TO 

EXERCISE SUCH RIGHTS. METHOD AND TERM FOR PAYMENT AND DELIVERY OF 

THE NOTES. 

The Notes will not grant their holders any present and/or future political rights over the Issuer. The 

economic and financial rights associated to the acquisition and holding of the Notes shall be those resulting 

from the particular terms and conditions of each issue, such as interest rate (discount rate) and redemption price, 

among others. 

The Notes will be subscribed, and the issue price will be paid, on the issue date. The issue price of the 

Notes will be paid to the Issuer by Banca March, S.A. (as paying agent) into the account specified by the Issuer 

on the corresponding issue date.  

In all cases, the Placement Entities will issue a nominative and non-negotiable certificate of acquisition 

of the Notes. This certificate will provisionally evidence the subscription of the Notes until the appropriate book 

entry is practiced, which will grant holders the right to request the relevant certificate of ownership (certificado 

de legitimación). The Issuer will notify the payment of the issue price of the Notes to the MARF and Iberclear 

through the relevant certificate. 

14 ISSUE DATE. TERM OF THE PROGRAM 

The term of validity of the Program is one year from the date of admission (fecha de incorporación) of 

the Information Memorandum on the MARF. The Notes may be issued, subscribed for and admitted to the 

MARF under the Program on any day during the one-year term of the Program. However, the Issuer reserves 

the right to not issue Notes as it deems appropriate, in accordance with the treasury needs of the Issuer or if it 

finds more favourable financing conditions. 

15 NOMINAL INTEREST RATE. INDICATION OF YIELD AND CALCULATION METHOD 

The Notes will be issued at the interest rate (discount rate) agreed between the Issuer and the Placement 

Entities or the investors, as applicable. The yield of the Notes is implicit as the Notes will be issued at a discount 

from their nominal value to be paid on the maturity date. As the Notes are securities issued at a discount with 

an implicit yield, the issue price to be paid by the subscriber of the Notes on the issue date will vary depending 

on the agreed interest rate (discount rate) and maturity of the Notes. 

Therefore, the issue price for each Note may be calculated through the following formulas: 

 Where the Note is issued for a term of 365 days or less: 
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 Where the term exceeds 365 days: 

 

Where: 

N = nominal value of the Note. 

E = issue price of the Note. 

d = number of days until maturity. 

i = nominal interest rate expressed as a decimal. 

The tables included below purport to help investors by specifying the issue prices for different interest rates and 

maturities, including also a column showing the variation of the issue price of the Notes when increasing by ten days its 

maturity. 
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The internal rate of return (IRR) for each Note can be determined by the following formula: 

  

  

  

Whereby: 

IRR = effective annual interest rate expressed as a decimal. 

N = nominal value of the Note. 

E = issue price paid on the issue date. 

d = number of calendar days between the issue date (inclusive) and the maturity date (exclusive). 

16  PLACEMENT ENTITIES, PAYING AGENT AND DEPOSITORY ENTITIES 

The Placement Entities which will be collaborating in this Program are:  

- Banca March, S.A. 

- JB Capital Markets, S.V., S.A.U. 

- Norbolsa, S.V., S.A. 

Collaboration agreements will be entered into on or around the date of this Program by the Issuer and 

the Placement Entities in relation to the Program, including the possibility to sell to third parties, but neither 

Banca March, S.A., JB Capital Markets, S.V., S.A.U., Norbolsa, S.V., S.A. nor any other entity has accepted 

any undertaking to underwrite the Notes. The Issuer has the possibility to appoint new placement entities under 

the Program. In the case that a new placement entity is appointed by the Issuer, an other relevant information 

notice (comunicación de otra información relevante) will be promptly communicated to MARF.  
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The paying entity in connection with the Notes will be Banca March, S.A. (the "Paying Agent"). The 

tax identification number of the Paying Agent is A07004021 and its registered office is located at Avenida 

Alejandro Roselló 4, 07002 Palma, Spain. 

The Issuer has not designated any depository entity in connection with the Notes. Each subscriber of the 

Notes will designate a depositary entity among any of the Iberclear Members.  

17 REDEMPTION PRICE AND PROVISIONS REGARDING MATURITY OF THE NOTES 

The Notes issued under the Program will be redeemed at their nominal value on the maturity date set 

out in the terms and conditions of each issue, withholding the corresponding amount, if applicable. 

Given that the Notes will be traded on the MARF, their redemption will take place pursuant to the 

clearance and settlement rules of Iberclear. On the maturity date, the nominal value will be paid to holders by 

the Paying Agent on behalf of the Issuer. The Paying Agent does not take any liability whatsoever vis à vis the 

holders of the Notes regarding the payment by the Issuer of the nominal value. 

In the event that the maturity date is not a Business Day, the payment of the nominal value will be made 

on the immediately following Business Day. In this case, the redemption price will not be modified. "Business 

Day" means any day on which the real time gross settlement system operated by the Eurosystem, or any 

successor system ("T2") is operating, except from those days that, despite being business days according to T2, 

are holidays in the City of Bilbao. 

18 VALID TERM TO CLAIM THE PRINCIPAL OF THE NOTES 

In accordance with article 1,964 of the Spanish Civil Code, claims against the Issuer for the payment of 

the redemption price of the Notes will prescribe after 5 years from the date on which such payment becomes 

due. 

19 MINIMUM AND MAXIMUM MATURITY OF THE NOTES 

During the term of the Program, the Notes may be issued with a maturity of between 3 Business Days 

and 730 calendar days. 

20 EARLY REDEMPTION OF THE NOTES 

The Notes will not include an early redemption option for the Issuer (call) nor for the noteholders (put). 

However, the Issuer may purchase the Notes in the secondary market for their redemption. 

21 RESTRICTIONS ON THE FREE TRANSFERABILITY OF THE NOTES 

In accordance with legislation in force, there are no particular or general restrictions on the free 

transferability of the Notes to be issued. 

22 TAXATION OF THE NOTES  

In accordance with the provisions set out in current legislation, the commercial paper notes (pagarés) 

are rated as financial assets with implicit returns. Income from the commercial paper notes (pagarés) is 

considered to be capital gains and subject to Personal Income Tax (the "PIT"), Corporate Income Tax (the 

"CIT") and Non-Residents Income Tax (the "NRIT") and to withholding tax at source, under the terms and 

conditions set out in the respective regulatory laws and other standards that implement said laws. 

For illustrative purposes only, the applicable regulations will be: 
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 Law 35/2006, of 28 November, governing PIT and partial amendment of the laws on CIT, NRIT 

and Wealth Tax (Ley 35/2006, de 28 de noviembre, del Impuesto sobre la Renta de las Personas 

Físicas y de modificación parcial de las leyes de los Impuestos sobre Sociedades, sobre la Renta 

de no Residentes y sobre el Patrimonio) (the "PIT Law"), as well as those contained in articles 

74 et seq of Royal Decree 439/2007, of 30 March, which approves the Regulation on PIT and 

modifies the Regulations on Pension Funds and Plans approved through Royal Decree 304/2004, 

of 20 February (Real Decreto 439/2007, de 30 de marzo, por el que se aprueba el Reglamento 

del Impuesto sobre la Renta de las Personas Físicas y se modifica el Reglamento de Planes y 

Fondos de Pensiones, aprobado por Real Decreto 304/2004, de 20 de febrero). 

 Law 27/2014, of 27 November, of the CIT (Ley 27/2014, de 27de noviembre, del Impuesto sobre 

Sociedades) (the "CIT Law") as well as articles 60 et seq of the CIT Regulations approved 

through Royal Decree 634/2015, of 10 July (Reglamento del Impuesto sobre Sociedades 

aprobado por el Real Decreto 634/2015, de 10 de julio). 

 Royal Legislative Decree 5/2004, of 5 March, which approves the consolidated text of the NRIT 

(Real Decreto Legislativo 5/2004, de 5 de marzo, por el que se aprueba el texto refundido de la 

Ley del Impuesto sobre la Renta de no Residentes) ("NRIT Law") and those contained in Royal 

Decree 1776/2004 of July 30, 2004 which approves the regulations in respect of NRIT (Real 

Decreto 1776/2004, de 30 de julio por el que se aprueba el Reglamento del Impuesto sobre la 

Renta de no residentes). 

All this is without prejudice to any provincial tax regimes which may be applicable, particularly those 

corresponding to the historic territories of the Basque Country and of the Regional Community of Navarre, or 

any other regimes that could be applicable due to the specific characteristics of the investor. 

As a general rule, in order to dispose of or obtain reimbursement of financial assets with implicit yield 

that are subject to withholding tax at source at the time of transfer, redemption or reimbursement, prior 

acquisition of the same must be substantiated through a notary public or by financial institutions obliged to 

deduct withholding taxes. The price of the transaction must also be certified. The financial institutions through 

which the payment of interest is made, or which intervene in the transfer, redemption or reimbursement of 

securities are obliged to calculate the returns attributable to the securities holder and notify this to both the 

holder of the security as well as to the Tax Authorities. The Tax Authorities must also be notified of those 

persons taking part in the aforementioned transactions. 

Ownership of the commercial paper notes (pagarés) will likewise be subject to Wealth Tax and 

Inheritance and Gift Tax on the date of accrual of said taxes, by virtue of the provisions set out in current 

regulations in each case. 

In any case, given that this summary is not a thorough description of all tax considerations, we recommend 

that investors interested in acquiring the commercial paper notes (pagarés) to be issued or offered check with 

their tax advisors or lawyers who could give them personalized advice in view of their specific circumstances. 

Likewise, investors and potential investors should take into consideration potential changes in legislation or its 

criteria of interpretation. 

Investors that are individuals with tax residence in Spanish territory 

Personal Income Tax 

In general, capital gains obtained from investments in commercial paper notes (pagarés) by individuals 

that are Spanish tax resident are subject to withholding tax at source, as interim payment on account of PIT, at 

the current rate of 19%. Such withholding tax will be deductible from the PIT liability, giving rise, where 

appropriate, to the tax credit provided for in current legislation. 
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Furthermore, the difference between the value of subscription or acquisition of the asset and its transfer, 

redemption, swap or reimbursement value will be considered as an implicit capital gains return and will be 

added to the savings taxable base for the financial year in which the sale, redemption or reimbursement takes 

place. Tax will be paid at the rate in force at any given time, which is currently 19% up to €6,000, 21% from 

€6,000.01 to €50,000, 23% from €50,000.01 to €200,000, 27% from €200,000.01 up to €300,000, and 28% for 

any amount in excess of €300,000. 

. 

In order to carry out the transfer or reimbursement of the assets, the prior acquisition of the same must 

be certified by notaries public or financial institutions obliged to deduct withholding taxes, and the price at 

which the transaction was carried out must be evidenced. The issuer cannot perform reimbursement when the 

holder fails to substantiate such status through the opportune certificate of acquisition. 

In the case of returns obtained through transfer, the financial institution acting on behalf of the 

transferring party will be obliged to withhold at source. 

In the case of returns obtained through reimbursement, the entity obliged to make the withholding will 

be the issuer or the financial institution responsible for the transaction. 

Similarly, to the extent that the securities are subject to application of the tax regime set out in Additional 

Provision One of Law 10/2014, of 26 June, governing the legal system, supervision and solvency of credit 

institutions (Ley 10/2014, de 26 de junio, de ordenación, supervisión y solvencia de entidades de crédito) (the 

"Law 10/2014") the reporting regime set out in article 44 of Royal Decree 1065/2007, of 27 July, will apply 

pursuant to the wording given in Royal Decree 1145/2011, of 29 July. 

Wealth Tax 

Individuals who are tax resident in the Spanish territory pursuant to the provisions of article 9 of the PIT 

Law are liable for Wealth Tax (the "Wealth Tax") on their total net assets as at December 31 of each calendar 

year, irrespective of where their properties are located or where their rights can be exercised. 

This tax is levied in accordance with the provisions of Law 19/1991, of 6 June, on Wealth Tax which, 

for these purposes, establishes a minimum exempt amount per taxpayer of €700,000 and a scale of marginal tax 

rates which range from 0.2% to 3.5%, without prejudice to the specific legislation approved, where appropriate, 

by each autonomous region. 

Notwithstanding the above, the so-called “solidarity tax” was approved in December 2022, which is a 

two-year direct wealth tax that, in general terms, applies, under certain conditions, to those residents in an 

autonomous region were the Net Wealth Tax is partial or fully exempt (as Madrid and Andalusia). As regards 

the Basque Country and Navarra, its application is excluded, although it is foreseen that its application will be 

agreed in the Mixed Commission of the Economic Agreement with the Basque Country and the Commission 

of the Economic Agreement with Navarra. 

The rates of the “solidarity tax” are (i) 1.7% on a net worth between €3,000,000 and €5,000,000, (ii) 2.1% 

on a net worth between €5,000,000 and €10,000,000 and (iii) 3.5% on a net worth of more than €10,000,000. 

Note that the regulation lays down a minimum exempt amount of €700,000.00 which means that its effective 

impact, in general, will occur when the net wealth, not tax exempt, are greater than €3,700,00. Investors are 

advised to seek their own professional advice in this regard. 

Inheritance and Gift Tax 

Individuals tax resident in Spain that acquire the securities or rights over these securities through 

inheritance, bequest or gift will be subject to this tax in accordance with the State or regional regulations that 
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apply depending on various factors, such as the usual place of residence of the testator or recipient. The effective 

tax rate may range between 0% and 81.6%, depending on several factors. 

Investors that are entities with tax residence in Spanish territory 

Corporate Income Tax 

Income obtained by CIT taxpayers from these financial assets are subject to CIT at the general flat tax 

rate of 25% in accordance with the rules established for such tax. 

Such income will be exempt from the obligation to withhold provided that the commercial paper notes 

(pagarés) (i) are represented by book entry forms (anotaciones en cuenta) and (ii) are traded on a Spanish 

official secondary market of securities, or on the MARF. Otherwise, the withholding tax at source -performed 

as an interim payment on account of CIT- will be carried out at the current rate of 19%. Such interim withholding 

tax will be deductible from the CIT liability. 

The procedure to introduce the exemption described in the previous paragraph will be the one set out in 

the Order of 22 December 1999. 

The financial institutions that take part in the transfer or reimbursement transactions will be obliged to 

calculate the capital gains attributable to the securities holder and to notify this to both the holder as well as the 

Tax Authorities. 

Notwithstanding the foregoing, to the extent that the securities are subject to application of the regime 

set out in Additional Provision One of Law 10/2014, the procedure set out in article 44 of Royal Decree 

1065/2007, of 27 July, will be applicable in accordance with the wording given through Royal Decree 

1145/2011, of 29 July. 

Wealth Tax 

Legal entities are not subject to Wealth Tax.  

Inheritance and Gift Tax 

Legal entities do not pay Inheritance and Gift Tax and will be subject to the CIT Law. 

Investors that are not resident on Spanish territory 

Non-residents income-tax for investors not resident in Spain with a permanent establishment 

Non-resident investors with a permanent establishment in Spain will be subject to a tax regime similar 

to the one described for investors that are legal entities resident in Spain. 

Ownership of the commercial paper notes (pagarés) by investors who are not resident in Spain for tax 

purposes will not in itself create the existence of a permanent establishment in Spain. 

Non-residents income-tax for investors not resident in Spain without permanent establishment 

To the extent that the provisions set out in Additional Provision One of Law 10/2014 are met, the returns 

of its securities to non-Spanish tax resident investor without permanent establishment in Spain will be exempt 

from NRIT and therefore, no withholding will be deducted. 

If the aforementioned Additional Provision One is not applicable, the returns resulting from the 

difference between the value of redemption, transfer, and reimbursement or swap of the securities issued under 

the Program and their subscription or acquisition value, will generally be subject to a current tax rate of 19%. 

In order to apply the exemption referred to in the previous paragraph to the securities issued with a 

redemption of 12 or less months, it will be necessary to comply with the information procedure set out in article 

44 of Royal Decree 1065/2007, of 27 July, in the wording given by Royal Decree 1145/2011, of 29 July.  
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Wealth Tax 

Without prejudice to the provisions set out in the treaties to avoid double taxation, in general, individuals 

that are not tax resident in Spain pursuant to the provisions set out in article 9 of the PIT Law and who, at 31 

December of each calendar year, own properties that are either situated in Spain or with executable rights over 

the same exceeding €700,000 are subject to Wealth Tax. 

Notwithstanding the above, following the judgment of the Court of Justice of the European Union of 3 

September 2014 (Case C-127/12), non-Spanish tax resident individuals that are resident in a Member State of 

the EU or the EEA will be entitled to the application of the regulations approved by the autonomous region in 

which their most valuable assets and rights, on which the tax is imposed, are situated, because they are located, 

may be exercised or must be fulfilled in Spanish territory. 

Notwithstanding the above, the so-called “solidarity tax” was approved in December 2022, which is a 

two-year direct wealth tax that applies, in general terms and under certain conditions, to those Non-Spanish tax 

resident individuals whose properties and rights are located in Spain, or that can be exercised within the Spanish 

territory when the highest value of their assets and rights are located, can be exercised or must be fulfilled on 

an autonomous region were the Net Wealth Tax is partial or fully exempt (as Madrid and Andalusia).  

The rates of the “solidarity tax” are (i) 1.7% on a net worth between €3,000,000 and €5,000,000, (ii) 2.1% 

on a net worth between €5,000,000 and €10,000,000 and (iii) 3.5% on a net worth of more than €10,000,000. 

Investors are advised to seek their own professional advice in this regard. 

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

Inheritance and Gift Tax 

Pursuant to Law 29/1987, of 18 December, governing Inheritance and Gift Tax (Ley 29/1987, de 18 de 

diciembre, del Impuesto sobre Sucesiones y Donaciones), individuals non-Spanish tax resident that acquire the 

securities or rights over the securities through inheritance, bequest or gift and who are resident in a country with 

which Spain has a treaty to avoid double taxation vis-a-vis this tax will be subject to taxation pursuant to the 

provisions set out in the respective treaty. In order to apply the provisions set out in this treaty, it will be 

necessary to prove the tax residence through the corresponding certificate validly issued by the tax authorities 

in the investor's country of residence, expressly placing on record their residence for the purposes set out in the 

treaty. 

If a treaty to avoid double taxation is not applicable, individuals non-Spanish tax resident will be subject 

to Inheritance and Gift Tax, generally, pursuant to state laws. The effective tax rate may range between 0% and 

81.6%, depending on several factors. 

Notwithstanding the above, the judgment of the Court of Justice of the European Union of 3 September 

2014 (Case C-127/12) found that the Kingdom of Spain had breached Community law by allowing differences 

to be established in the tax treatment of donations and inheritances involving parties not tax resident in Spain. 

In order to eliminate cases of discrimination, the law on this tax was amended to introduce a number of rules 

that would allow the full equality of tax treatment in the discriminatory situations described by the Court. 

Accordingly, the application of the tax benefits approved by certain autonomous regions to residents of the EU 

or the EEA will be possible. In addition, based on Spanish Supreme Court in its recent judgments dated 19 

February 2018, 21 March 2018 and 22 March 2018, when the deceased, heir or donee is resident outside of a 

Member State of the EU or the EEA, the application of regional regulations might also be possible. 

Non-Spanish tax resident legal entities which acquire ownership or other rights over the commercial 

paper noted (pagarés) by inheritance, gift or legacy are not subject to the Spanish Inheritance and Gift Tax. 

Such acquisitions will be subject to NRIT (as described above), except as provided in any applicable double 
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tax treaty entered into by Spain. In general, double tax treaties provide for the taxation of this type of income 

in the country of tax residence of the Investor. 

Indirect taxation in the acquisition and transfer of the securities issued 

The acquisition and, where appropriate, subsequent transfer of the commercial paper notes (pagarés) is 

exempt from indirect taxes in Spain, in particular, is exempt from Transfer Tax and Stamp Duty (Impuesto sobre 

Transmisiones Patrimoniales Onerosas y Actos Jurídicos Documentados) and Value Added Tax under the terms 

set out in article 338 of the Securities Markets and Investment Services Law and concordant articles of the laws 

that regulate the aforementioned taxes. 

23 PUBLICATION OF THE INFORMATION MEMORANDUM 

This Information Memorandum will be published on the website of the MARF 

(www.bolsasymercados.es). 

24 DESCRIPTION OF THE PLACEMENT SYSTEM AND, IF APPLICABLE, SUBSCRIPTION 

OF THE NOTES 

Placement by the Placement Entities 

The Placement Entities may intermediate in the placement of the Notes, without prejudice to the 

Placement Entities being able to subscribe the Notes in their own name. 

For these purposes, the Placement Entities may request the Issuer in any Business Day, between 10.00 

a.m. and 2.00 p.m. (CET), volume quotations and interest rates for any potential issuances of Notes in order to 

carry out the corresponding book building process among investors.  

The amount, interest rate, issue date, maturity date, as well as the rest of the terms and conditions of 

each issuance of Notes will be agreed between the Issuer and the Placement Entities or other placement entities, 

if any involved. Such terms shall be confirmed by means of the delivery of a document which includes the 

conditions of the issue, to be sent by the Issuer to the relevant Placement Entities. 

If the Notes are originally subscribed by the Placement Entities for its subsequent transmission to the 

final investors, the acquisition price will be the one freely agreed by the interested parties, which may not be 

the same as the issue price (that is, the effective amount). 

Issue and subscription of the Notes directly by investors 

Additionally, final investors who are eligible as qualified investors (as such term is defined in article 

2(e) of the Prospectus Regulation or the regulation that may replace it and in the equivalent legislation in other 

jurisdictions) may subscribe for the Notes directly from the Issuer, as long as they fulfil any requirements that 

could arise from the legislation in force. In such cases, the amount, interest rate, issue and disbursement dates, 

maturity date, as well as the rest of the terms of each issue shall be agreed between the Issuer and the relevant 

final investors in relation to each particular issue. 

25 COSTS FOR LEGAL, FINANCIAL AND AUDITING SERVICES, AND OTHER SERVICES 

PROVIDED TO THE ISSUER REGARDING THE PROGRAM AND THE NOTES. 

The estimated costs for all legal, financial and other services provided to the Issuer in relation to the 

Program and the admission to trading of the Notes will amount to a total of €110,000 approximately excluding 

taxes and including the fees of the MARF and Iberclear. This estimate assumes the issuance of Notes with a 

maturity of up to 365 days for an aggregate nominal amount of €35,000,000. 
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26 ADMISSION (INCORPORACIÓN) TO TRADING OF THE NOTES 

Application will be made for the Notes to be listed on the MARF. The Issuer hereby undertakes to carry 

out all the necessary actions for the Notes to be listed on the MARF within 7 Business Days from the issue date 

of the Notes. For these purposes, the issue date of the Notes is the same as the date of payment of the subscription 

price. The admission to trading of the Notes on the MARF must take place, in any event, within the term of this 

Information Memorandum and before the maturity date of the Notes. In the event of not meeting such deadline, 

the reasons for the delay will be notified to the MARF through the publication of an other relevant information 

notice (comunicación de otra información relevante), regardless of any possible contractual liability that the 

Issuer may incur. 

The MARF is a multilateral trading facility (MTF) (sistema multilateral de negociación) established in 

Spain in accordance with article 68 of the Securities Markets and Investment Services Law. Therefore, the 

MARF is not a regulated market in accordance with the provisions of MiFID II. 

The MARF will inform of the admission (incorporación) to trading of the Notes through its website 

(www.bolsasymercados.es). 

This Information Memorandum has been prepared in compliance with the Circular 2/2018. 

Neither the MARF, nor the CNMV, nor the Placement Entities have approved or carried out any 

verification or testing regarding the content of this Information Memorandum. The admission to MARF does 

not represent a statement or recognition of the fullness, comprehensibility and consistency of the documentation 

and information provided by the Issuer to the MARF in connection with this Information Memorandum. 

It is recommended that the investor fully and carefully read this Information Memorandum prior to 

making any investment decision regarding the Notes. 

The Issuer hereby expressly declares that it is aware of the necessary requirements and conditions for 

the admission, permanence and delisting of the Notes on the MARF, according to the applicable regulations 

and the requirements of the MARF, and expressly agrees to comply with them. 

The clearance and settlement of the Notes will be performed through Iberclear. The Issuer hereby 

expressly declares that it is aware of the requirements for registration and settlement on Iberclear. 

27 LIQUIDITY AGREEMENT 

The Issuer has not entered into any liquidity agreement with any entity regarding the Notes to be issued 

under the Program. 
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As the person responsible for this Information Memorandum 

In Madrid, on 28 November 2023 

 

 

 

 

 

_______________________________________________________ 

Signed: Mr. José Antonio Jainaga Gómez 

Sidenor Aceros Especiales, S.L.U. 
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ANNEX 1 

CONSOLIDATED FINANCIAL STATEMENTS OF THE ISSUER AS OF AND FOR THE 

YEAR ENDED 31 DECEMBER 2021 
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ANNEX 2 

CONSOLIDATED FINANCIAL STATEMENTS OF THE ISSUER AS OF AND FOR THE 

YEAR ENDED 31 DECEMBER 2022 
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