
 

MATERIAL INFORMATION 

ISSUE OF €200 MILLION SECURED GUARANTEED EXCHANGEABLE BONDS DUE 2023 

 
Pursuant to the provisions of article 17 of Regulation (EU) 596/2014 of 16 April 2014 on Market 
Abuse (Market Abuse Regulation) and article 228 of the consolidated text of the Securities 
Market Act, approved by Royal Legislative Decree 4/2015, of 23 October, Sociedad Anónima 
Damm (“Damm” or the “Company”) hereby reports to the Spanish National Securities Market 
Commission (Comisión Nacional del Mercado de Valores) (“CNMV”) the launch by its subsidiary 
Corporación Económica Delta, S.A. (the “Issuer”) of an offering (the “Offering”) of EUR200 
million secured guaranteed exchangeable bonds due 2023 (the “Bonds”) exchangeable for 
existing ordinary shares of Ebro Foods, S.A. (the “Shares”). The Issuer may increase the issue 
size up to EUR250 million by way of an increase option of up to EUR50 million. 
 
The Bonds will be issued at par, will be in registered form with an authorised denomination of 
EUR100,000 and are expected to bear interest at a rate of between 0.50% and 1.00% per 
annum, payable semi-annually in arrear. The Bonds will be initially represented in the form of a 
global bond, exchangeable for individual bonds under limited circumstances.  
 
Subject to the terms and conditions of the Bonds (the “Conditions”), the Bonds will be 
exchangeable at the option of the Bondholders for Shares held by the Issuer and listed on the 
Spanish Stock Exchanges. The exchange price of the Bonds will be set on pricing at a premium 
of between 25.0% and 30.0% above the reference share price calculated as the volume-
weighted average price of the Shares on the Spanish Stock Exchanges between launch and 
pricing of the transaction. The exchange property underlying each Bond will be adjusted as a 
consequence of certain events, as provided in, and in accordance with the Conditions. Under 
the Conditions, the Issuer will have the right to elect to settle any exercise of exchange rights in 
Shares, cash or a combination of Shares and cash. 
 
Unless previously exchanged, redeemed or purchased and cancelled, the Issuer will redeem 
the Bonds at par on 1 December 2023. Upon redemption at maturity or on the Bondholder Put 
Date (as defined below), the Issuer may elect in lieu of redeeming the Bonds in cash, that each 
Bond be redeemed by delivering to the Bondholders Shares or a combination of cash and 
Shares in such proportion as the Issuer may determine, in accordance with the Conditions. 
 
The Issuer will have the right to redeem the outstanding Bonds in whole but not in part at their 
principal amount plus accrued and unpaid interest to the date fixed for redemption (i) for 
taxation reasons, as described in the Conditions; (ii) at any time on or after the date falling on 
the fifth anniversary plus 21 days of the Closing Date (as defined below), provided that the 
value of the pro rata share of the exchange property in respect of a Bond during a certain period 
of time described in the Conditions has exceeded 130% of the principal amount of the Bonds; 
(iii) following a cash offer for the Shares; or (iv) at any time, if 85% or more of the principal 
amount of the Bonds originally issued have been exchanged, redeemed or purchased and 
cancelled, all subject to the Conditions. The Bondholders will, in turn, have the right to request 
the early redemption of the Bonds at their principal amount on 1 December 2021 (the 
“Bondholder Put Date”) and at their principal amount plus accrued and unpaid interest, in the 
event of a Change of Control of the Company or the Issuer, or a Free Float Event or a Delisting 
Event in respect of Ebro Foods, S.A., as such events are defined and further described in the 
Conditions. 
 
The Issuer will grant a Spanish law first ranking pledge over the secured property, initially 
comprised of approximately 8.0-8.3 million Shares, representing approximately 5.2-5.4% of the 
issued ordinary shares of Ebro Foods, S.A.. The Company will guarantee, among other things, 
the payment of all the amounts payable by the Issuer in relation to the Bonds according to the 
Conditions.  
 
The Bonds will be offered to qualified investors outside Spain in compliance with applicable 
securities laws. The Bonds will not be offered in the United States or to, or for the account or 
benefit of, U.S. Persons (as defined in Regulation S under the U.S. Securities Act of 1933). 



 
 
The Issuer will apply the net proceeds of the Offering towards repaying the Issuer’s outstanding 
intragroup indebtedness with the Company and lending any surplus to the Company, and the 
Company will in turn use the net proceeds of such debt repayment and intragroup loan for 
pursuing inorganic growth opportunities, paying down or refinancing outstanding liabilities and 
other general corporate purposes of the Company’s group.  
 
The Issuer will apply for the Bonds to be admitted to trading on the Open Market (Freiverkehr) 
segment of the Frankfurt Stock Exchange. 
 
The final terms of the Bonds are expected to be set and announced later today through a 
separate regulatory announcement to the CNMV. The Offering is expected to close on 1 
December 2016 (the “Closing Date”). 
 
The Issuer, the Company and the Company’s subsidiaries will be subject to lock-up 
arrangements (ending 90 days after the Closing Date) with respect to the Shares and any 
securities convertible into, or exercisable or exchangeable for, the Shares and derivative 
transactions referencing the Shares, subject to certain exceptions. 
 
The Issuer has engaged UBS Limited as Sole Global Coordinator and Bookrunner of the 
Offering. UBS Limited will conduct an accelerated bookbuilding process in order to procure 
subscribers for the Bonds. Such accelerated bookbuilding process will begin immediately after 
the publication of this notice.  
 
 
Yours faithfully 
 
By: 
 
 
 
Mr. Jorge Villavecchia Barnach-Calbó 
Managing Director 
17 November 2016



 
DISCLAIMER  

NO ACTION HAS BEEN TAKEN BY THE ISSUER, THE COMPANY, THE BOOKRUNNER OR 

ANY OF THEIR AFFILIATES THAT WOULD PERMIT AN OFFERING OF THE BONDS OR 

POSSESSION OR DISTRIBUTION OF THIS DOCUMENT, THE RELEVANT OFFERING 

MEMORANDUM OR ANY OFFERING OR PUBLICITY MATERIAL RELATING TO THE BONDS 

IN ANY JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED. PERSONS 

INTO WHOSE POSSESSION THIS DOCUMENT COMES ARE REQUIRED BY THE ISSUER, 

THE COMPANY AND THE BOOKRUNNER TO INFORM THEMSELVES ABOUT, AND TO 

OBSERVE, ANY SUCH RESTRICTIONS. 

THIS DOCUMENT IS NOT FOR DISTRIBUTION, DIRECTLY OR INDIRECTLY IN OR INTO 

THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS 

(AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT OF 1933). THIS 

DOCUMENT IS NOT AN OFFER TO SELL SECURITIES OR THE SOLICITATION OF ANY 

OFFER TO BUY SECURITIES, NOR SHALL THERE BE ANY OFFER OF SECURITIES IN ANY 

JURISDICTION IN WHICH SUCH OFFER OR SALE WOULD BE UNLAWFUL. 

THIS DOCUMENT AND THE OFFERING WHEN MADE ARE ONLY ADDRESSED TO, AND 

DIRECTED IN MEMBER STATES OF THE EUROPEAN ECONOMIC AREA (THE “EEA”) AT 

PERSONS WHO ARE “QUALIFIED INVESTORS” WITHIN THE MEANING OF ARTICLE 

2(1)(E) OF THE PROSPECTUS DIRECTIVE (“QUALIFIED INVESTORS”). FOR THESE 

PURPOSES, THE EXPRESSION "PROSPECTUS DIRECTIVE" MEANS DIRECTIVE 

2003/71/EC, AS AMENDED. 

IN ADDITION, IN THE UNITED KINGDOM THIS DOCUMENT IS BEING DISTRIBUTED ONLY 

TO, AND IS DIRECTED ONLY AT, QUALIFIED INVESTORS (I) WHO HAVE PROFESSIONAL 

EXPERIENCE IN MATTERS RELATING TO INVESTMENTS FALLING WITHIN ARTICLE 19(5) 

OF THE FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIAL PROMOTION) 

ORDER 2005, AS AMENDED (THE “ORDER”) AND QUALIFIED INVESTORS FALLING 

WITHIN ARTICLE 49(2)(A) TO (D) OF THE ORDER, AND (II) TO WHOM IT MAY OTHERWISE 

LAWFULLY BE COMMUNICATED (ALL SUCH PERSONS TOGETHER BEING REFERRED TO 

AS “RELEVANT PERSONS”). THIS DOCUMENT MUST NOT BE ACTED ON OR RELIED ON 

(I) IN THE UNITED KINGDOM, BY PERSONS WHO ARE NOT RELEVANT PERSONS, AND 

(II) IN ANY MEMBER STATE OF THE EEA OTHER THAN THE UNITED KINGDOM, BY 

PERSONS WHO ARE NOT QUALIFIED INVESTORS. ANY INVESTMENT OR INVESTMENT 

ACTIVITY TO WHICH THIS DOCUMENT RELATES IS AVAILABLE ONLY TO (A) RELEVANT 

PERSONS IN THE UNITED KINGDOM AND WILL BE ENGAGED IN ONLY WITH SUCH 

PERSONS AND (B) QUALIFIED INVESTORS IN MEMBER STATES OF THE EEA (OTHER 

THAN THE UNITED KINGDOM).  

ANY DECISION TO PURCHASE ANY OF THE BONDS SHOULD ONLY BE MADE ON THE 

BASIS OF AN INDEPENDENT REVIEW BY A PROSPECTIVE INVESTOR OF THE ISSUER’S, 

THE COMPANY’S AND EBRO FOODS’ PUBLICLY AVAILABLE INFORMATION. NEITHER THE 

BOOKRUNNER NOR ANY OF ITS AFFILIATES ACCEPT ANY LIABILITY ARISING FROM THE 

USE OF, OR MAKE ANY REPRESENTATION AS TO THE ACCURACY OR COMPLETENESS 

OF, THIS DOCUMENT OR THE ISSUER’S, THE COMPANY’S AND EBRO FOODS’ PUBLICLY 

AVAILABLE INFORMATION. THE INFORMATION CONTAINED IN THIS DOCUMENT IS 

SUBJECT TO CHANGE IN ITS ENTIRETY WITHOUT NOTICE UP TO THE CLOSING DATE. 

EACH PROSPECTIVE INVESTOR SHOULD PROCEED ON THE ASSUMPTION THAT IT 

MUST BEAR THE ECONOMIC RISK OF AN INVESTMENT IN THE BONDS OR THE 

ORDINARY SHARES TO BE TRANSFERRED AND DELIVERED UPON EXCHANGE OF THE 



 
BONDS AND NOTIONALLY UNDERLYING THE BONDS (TOGETHER WITH THE BONDS, 

THE “SECURITIES”). NONE OF THE ISSUER, THE COMPANY OR THE BOOKRUNNER 

MAKE ANY REPRESENTATION AS TO (I) THE SUITABILITY OF THE SECURITIES FOR ANY 

PARTICULAR INVESTOR, (II) THE APPROPRIATE ACCOUNTING TREATMENT AND 

POTENTIAL TAX CONSEQUENCES OF INVESTING IN THE SECURITIES OR (III) THE 

FUTURE PERFORMANCE OF THE SECURITIES EITHER IN ABSOLUTE TERMS OR 

RELATIVE TO COMPETING INVESTMENTS. 

THE BOOKRUNNER IS ACTING ON BEHALF OF THE ISSUER AND THE COMPANY AND NO 

ONE ELSE IN CONNECTION WITH THE BONDS AND WILL NOT BE RESPONSIBLE TO ANY 

OTHER PERSON FOR PROVIDING THE PROTECTIONS AFFORDED TO CLIENTS OF THE 

BOOKRUNNER OR FOR PROVIDING ADVICE IN RELATION TO THE SECURITIES. 

EACH OF THE ISSUER, THE COMPANY, THE BOOKRUNNER AND THEIR RESPECTIVE 

AFFILIATES EXPRESSLY DISCLAIMS ANY OBLIGATION OR UNDERTAKING TO UPDATE, 

REVIEW OR REVISE ANY STATEMENT CONTAINED IN THIS DOCUMENT WHETHER AS A 

RESULT OF NEW INFORMATION, FUTURE DEVELOPMENTS OR OTHERWISE. 


