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Limitations on Distributions





hecho relevante







The Bank believes that the following factors may affect its ability to fulfil its obligations under the Preferred 
Securities. Most of these factors are contingencies which may or may not occur and the Bank is not in a position 
to express a view on the likelihood of any such contingency occurring.  

In purchasing the Preferred Securities, investors assume the risk that the Bank may become insolvent or 
otherwise be unable to make all payments due in respect of the Preferred Securities. There is a wide range of 
factors which individually or together could result in the Bank becoming unable to make all payments due in 
respect of the Preferred Securities. It is not possible to identify all such factors or to determine which factors 
are most likely to occur, as the Bank may not be aware of all relevant factors and certain factors which it 
currently deems not to be material may become material as a result of the occurrence of events outside the 
Bank’s control. The Bank has identified in this Prospectus a number of factors which could materially adversely 
affect its business and ability to make payments due under the Preferred Securities. 

Prospective investors should also read the detailed information set out elsewhere in this Prospectus and reach 
their own views prior to making any investment decision. 

The Group’s business could be significantly affected by a failure to monitor concentration and spread 
of risks 

Credit Risk 



Description of the Issuer—Alternative Performance Measures

Sovereign Risk 



Market Risk 

Actuarial Risk 



Dirección General de Seguros y Fondos de Pensiones

The Group’s business could be affected if its capital is not effectively managed 

Credit, market and liquidity risks may have an adverse effect on the Bank’s credit ratings and the 
Bank’s and/or the Group’s cost of funds. Any reduction in the Bank’s credit rating could increase the 
Bank’s and/or the Group’s cost of funding and adversely affect the Group’s interest margins 

Additional Information—Credit ratings assigned to 
an issuer or its debt securities at the request or with the co-operation of the Issuer in the rating process



The Group has a continuous demand for liquidity to fund its business activities. The Group may suffer 
during periods of market-wide or firm-specific liquidity constraints, and liquidity may not be available 
to it even if its underlying business remains strong, or it may be unable to access the debt market 



Withdrawals of deposits or other sources of liquidity may make it more difficult or costly for the Group 
to fund its business on favourable terms 



Since the Group needs to comply with evolving liquidity regulatory requirements, it may need to 
implement changes in business practices that could affect the profitability of its business activities 

phase-in

The Group’s access to liquidity could be damaged by the inability of Ibercaja and/or the Group 
companies to benefit from the system liquidity support 



i.e.

Description of the Issuer—Alternative Performance Measures

The financial problems faced by the Group’s customers could adversely affect the Group 



Changes in interest rates may negatively affect the Group’s business 

Operational risk is inherent in the Group’s business 



The Group relies on recruiting, retaining and developing appropriate senior management and skilled 
personnel 

Portions of the Group’s loan portfolio are subject to risks relating to force majeure and any such event 
could materially adversely affect its operating results 

The Group’s insurance coverage may not adequately cover its losses 

Unfavourable global economic conditions and, in particular, unfavourable economic conditions in 
Spain or any deterioration in the European or Spanish financial system, could have a material adverse 
effect on the Group’s business, financial condition and results of operations 

 National Statistics Institute of Spain, Press Notes, 29 January 2016, 30 
January 2017 and 30 January 2018 .

International Monetary Fund,
World Economic Outlook, January 2018 Banco de España

Bank of Spain, Macroeconomic Projections, 



December 2017

Ministry of Finance and the 
Civil Service, Press Release, 30 January 2018

 Ministry of Finance and 
the Civil Service, 2018 Budgetary Plan, 16 October 2017

Bank of Spain, Quarterly Report on the Spanish Economy, Fourth Quarter 2017

Eurostat, Government finance statistics, October 
2018)

 Eurostat, News Release 160/2017, Provision of deficit 
and debt data for 2016 – Second Notification, 23 October 2017



 Bank of 
Spain, Financial Stability Report, November 2017

The Group’s exposure to the Spanish real estate market makes it more vulnerable to adverse 
developments in the Spanish market 



Description of the Issuer—Alternative 
Performance Measures

Increased competition in the markets where the Group operates may adversely affect the Group’s 
growth prospects and operations 

Despite the Group’s risk management policies, procedures and methods, the Group may nonetheless be 
exposed to unidentified or unanticipated risks 



The Group is subject to substantial regulation, and regulatory and governmental oversight. Adverse 
regulatory developments or changes in government policy could have a material adverse effect on its 
business, results of operations and financial condition  

Dirección General 
de Seguros y Fondos de Pensiones



Description of the Issuer—Alternative Performance Measures

The Group is exposed to risk of loss from legal and regulatory claims  



Asociación de Usuarios de Bancos, Cajas y Seguros

Ministerio Fiscal

Increasingly onerous capital requirements constitute one of the Group’s main regulatory challenges 

Description of the Issuer—Capital adequacy

“—A Capital Event may occur if the 
Bank loses the Solo Waiver and the Bank may therefore elect to redeem the Preferred Securities



G-SII

O-SII

G-SII O-SII 
FSB

G-SII O-SII 

Opinion of the European Banking Authority on the interaction of Pillar 1, Pillar 2 and 
combined buffer requirements and restrictions on distributions



i.e.

EBA Draft Guidelines

Description of the Issuer—
Alternative Performance Measures



Payments of distributions on the Preferred Securities are discretionary and subject to the 
fulfilment of certain conditions CRD IV introduces capital requirements that are in addition to the 
minimum capital ratio. Additional capital requirements will restrict the Bank from making payments of 
Distributions on the Preferred Securities in certain circumstances, in which case the Bank will cancel such 
Distributions. Payments on the Preferred Securities cannot exceed the Maximum Distributable Amount

FSB
G-SII



G-SII
G-SII

FSB

G-SII

FSB 

G-SII FSB
G-SII

G-SIIs



G-SII

Deferred Tax Assets 



cuota íntegra

Steps taken towards achieving an EU fiscal and banking union 





Other regulatory reforms adopted or proposed in the context of the financial crisis may have a material 
adverse effect on the Group’s business, financial condition and results of operations  

Contributions for assisting in the future recovery and resolution of the Spanish banking sector may 
have a material adverse effect on the Group’s business, financial condition and results of operations 

Fondo de Resolución Nacional
Fondo de Garantía de Depósitos



Fondo 
de Reestructuración Ordenada Bancaria

tasa
tasa

Compliance with anti-money laundering, anti-corruption and anti-terrorism financing rules involves 
significant cost and effort 

The Preferred Securities may not be a suitable investment for all investors 



The Preferred Securities may be subject to the exercise of the Spanish Bail-in Power by the Relevant 
Resolution Authority. Other powers contained in Law 11/2015 or the SRM Regulation could materially 
affect the rights of the holders of the Preferred Securities under, and the value of, any Preferred 
Securities 





FSB



Preferred Securities are perpetual 

Upon the occurrence of a Trigger Event, the principal amount of the Preferred Securities will be Written 
Down 



The circumstances that may give rise to the Trigger Event are unpredictable 

“—Risk relating to Macroeconomic Conditions” “Risks affecting the Bank’s financial activity”



pari passu

 

Payments of Distributions on the Preferred Securities are discretionary and subject to the fulfilment of 
certain conditions 

CRD IV introduces capital requirements 
that are in addition to the minimum capital ratio. Additional capital requirements will restrict the Bank from 
making payments of Distributions on the Preferred Securities in certain circumstances, in which case the Bank 
will cancel such Distributions. Payments on the Preferred Securities cannot exceed the Maximum Distributable 
Amount



pari passu

The obligations of the Bank 
under the Preferred Securities are subordinated

The level of the Bank’s Distributable Items is affected by a number of factors and insufficient 
Distributable Items will restrict the ability of the Bank to make Distributions on the Preferred Securities 



CRD IV introduces capital requirements that are in addition to the minimum capital ratio. Additional 
capital requirements will restrict the Bank from making payments of Distributions on the Preferred 
Securities in certain circumstances, in which case the Bank will cancel such Distributions. Payments 
on the Preferred Securities cannot exceed the Maximum Distributable Amount 

•

•



•

December 2015 EBA Opinion

Frequently asked questions on the 2016 EU-wide stress test

EBA Draft Guidelines



—Increasingly onerous capital requirements constitute one of the 
Group’s main regulatory challenges

Any failure by the Bank and/or the Group to comply with its TLAC/MREL Requirements could result, 
among other things, in the imposition of restrictions or prohibitions on discretionary payments by the 
Bank, including the payment of Distributions on the Preferred Securities 

CRD IV introduces capital requirements that are in addition to the minimum 
capital ratio. Additional capital requirements will restrict the Bank from making payments of Distributions on 
the Preferred Securities in certain circumstances, in which case the Bank will cancel such Distributions. 
Payments on the Preferred Securities cannot exceed the Maximum Distributable Amount

The obligations of the Bank under the Preferred Securities are subordinated  

créditos subordinados



pari passu

There are no events of default 

Payments of distributions on 
the Preferred Securities are discretionary and subject to the fulfilment of certain conditions

The Preferred Securities may be redeemed at the option of the Bank 



A Capital Event may occur if the Bank loses the Solo Waiver and the Bank may therefore elect to redeem 
the Preferred Securities 

Increasingly onerous 
capital requirements constitute one of the Group’s main regulatory challenges Description of the Issuer—
Capital Adequacy

The 
Preferred Securities may be redeemed at the option of the Bank  

Holders of the Preferred Securities only have a limited ability to cash in their investment in the 
Preferred Securities 

Preferred Securities are perpetual
The Preferred 

Securities may be redeemed at the option of the Bank A Capital Event may occur if the Bank loses the 



Solo Waiver and the Bank may therefore elect to redeem the Preferred Securities

The Preferred Securities may be redeemed at the option of the Bank
A Capital Event may occur if the Bank loses the Solo Waiver and the Bank may therefore elect to 

redeem the Preferred Securities

The secondary market in general

The terms of the Preferred Securities contain a waiver of set-off rights 

The interest rate on the Preferred Securities will be reset on each Reset Date, which may affect the 
market value of the Preferred Securities 

Substitution and variation of the Preferred Securities without Holder consent 



There are limited remedies available under the Preferred Securities 
There are no events of default

In certain circumstances holders of the Preferred Securities may be bound by modifications to the 
Preferred Securities to which they did not consent 

The Preferred Securities are subject to the provisions of Spanish laws and their official interpretation, 
which may change and have a material adverse effect on the terms and market value of the Preferred 
Securities. Some aspects of the manner in which CRD IV will be implemented remain uncertain 



The Preferred Securities may be redeemed at 
the option of the Bank

There is no restriction on the amount or type of further securities or indebtedness which the Bank may 
incur 

pari passu

pari passu

Impact of financial transaction taxes 



Risks related to the Spanish withholding tax regime 

participaciones preferentes



Taxation

U.S. Foreign Account Tax Compliance Withholding 

Taxation—FATCA

 

The secondary market in general 



As the Preferred Securities are registered with Iberclear investors will have to rely on their procedures 
for transfer, payment and communication with the Issuer 

anotaciones en cuenta

“Market Information—Summary of Clearance and Settlement Procedures”  

Exchange rate risks and exchange controls 

Risks relating to EURIBOR and other “benchmarks” 



Interest rate risk 

Credit ratings may not reflect all risks associated with an investment in the Preferred Securities 



The Preferred Securities may not be a suitable investment for all investors

Legal investment considerations may restrict certain investments 





Registro Administrativo de Bancos y Banqueros del Banco de España

sociedad anónima

Dirección General de Seguros y Fondos de Pensiones

Real Orden de 28 de enero de 1873

Integration of Ibercaja and Caja3 



Early redemption of contingent convertible bonds 

Collective redundancies 

Extension of depositary agreement with Cecabank, S.A. 

Sociedades de Inversión de Capital Variable 

2018 – 2020 Strategic Plan 

Description of the 
Issuer—Alternative Performance Measures



phased-in

fully loaded

fully loaded

fully loaded

fully loaded

fully loaded 

SREP requirements 

fully loaded

Waiver of the application of prudential requirements on an individual basis 



—Risks related to the Preferred Securities—A Capital Event may 
occur if the Bank loses the Solo Waiver and the Bank may therefore elect to redeem the Preferred Securities  

Family Banking  

Personal Banking 



Private Banking 

Corporate Banking 

Retailers 

Institutional and other groups  

Sociedades de Garantía Recíproca



Agriculture sector 

The Financial Group 

Management of Investment Funds 

 

Management of Pension Plans 



Insurance Business  

Leasing and Renting 

e-Banking 

Ibercaja Directo

Ibercaja Directo



Self-service and payment methods 

Bank of Spain

Bank cards and point of sale terminals 

Bank of Spain

 

Recent Events—Collective redundancies



Board of Directors 



Delegated Committee 



Audit and Compliance Committee 

Appointments Committee 

Compensation Committee 



Large Exposures and Solvency Committee  

Strategy Committee 



Management Team 







(€) 



Protocolo de Gestión de la Participación Financiera de la Fundación Bancaria 
Ibercaja en Ibercaja Banco, S.A.

 

The Group is exposed to risk of loss from legal and regulatory claims



(€ thousand) 

Memorandum item: Loaned or pledged

Memorandum item: Loaned or pledged

Memorandum item: Loaned or pledged

Memorandum item: Loaned or pledged

Memorandum item: Loaned or pledged



(€ thousand) 

Memorandum item: Acquired under finance lease



(€ thousand) 

Memorandum items: Subordinated liabilities ........................................... 

Memorandum items: Subordinated liabilities



(€ thousand) 

Memorandum items: Uncalled capital...................................................... 



(€ thousand) 

Memorandum items: Off-balance-sheet exposures



(€ thousand) 



(€ thousand) 



Description of the Issuer—
Alternative Performance Measures



Source: Bank’s internal information with management criteria. 

(€ thousand) 

Source: Consolidated public income statement. 

(€ thousand)



(€ thousand)

Source: Consolidated public income statement. 

(€ thousand)

Source: Consolidated public income statement. 

(€ thousand, except %)

Source: Consolidated public income statement and note 38 to the consolidated annual accounts. (*€71,860 thousand). 

(€ thousand) 

Source: Consolidated public income statement. 



(€ thousand) 

Source: Consolidated public income statement and note 42 to the consolidated annual accounts. 

(€ thousand, except %) 

Source: Bank’s internal information with management criteria. 

(€ thousand)



(€ thousand)

Source: Consolidated public income statement and note 42 to the consolidated annual accounts. 

(€ thousand, except %) 

Source: Note 10.4 to the consolidated annual accounts. 

(€ thousand, except %)

Source: Consolidated public balance-sheet and off-balance-sheet information. 



(€ thousand, except %)

Source: Note 3.1.6.2 to the consolidated annual accounts. 

(€ thousand, except %)

Source: Bank’s internal information with management criteria. 

:  



(€ thousand)

Source: Consolidated public income statement. 

(€ thousand, except %)

Source: Consolidated public balance sheet and income statement. 

(€ thousand, except %)

Source: Consolidated public balance sheet and income statement. 

(€ thousand, except %)

Source: Consolidated public balance sheet and income statement. 



(€ thousand, except %)

Source: Consolidated public income statement and note 1.7.2 to consolidated annual accounts.

(€ thousand)

(€ thousand)

(€ thousand, except %)



(€ thousand, except %)

Source: Details from the consolidated balance sheet and information from off-balance-sheet (memorandum) accounts. 

(€ thousand, except %)

(€ thousand, except %)

Source: Details from the consolidated balance sheet and information from off-balance-sheet (memorandum) accounts 



(€ thousand, except %) 

(€ thousand, except %)

(€ thousand, except %)

(€ thousand)



(€ thousand)

Source: Consolidated public income statement. 

(€ thousand)

Source: Consolidated public income statement and note 38 to the consolidated annual accounts. 

(€ thousand)

Source: Consolidated public income statement and note 38 to the consolidated annual accounts. 

(€ thousand, except %)



Source: Consolidated public income statement. 

(€ thousand, except %)

Source: Consolidated public income statement. 

(€ thousand, except %)

Source: Consolidated public income statement and note 1.7 to the consolidated annual accounts. 

(€ thousand)

Source: Consolidated public income statement. 

(€ thousand, except %)



(€ thousand, except %)

Source: Consolidated public income statement. 

(€ thousand)

Source: Note 3.4 to the consolidated annual accounts. 

(€ thousand, except %)

Source: Bank’s internal information with management criteria.



The following is the text of the Conditions of the Preferred Securities (save for the paragraphs in italics 
which are for disclosure purposes only). 

Consejo de Administración

Ley 10/2014, de 26 de junio, de ordenación, supervisión y solvencia de 
entidades de crédito

capital de nivel 1 adicional

instrumento de capital de nivel 1 adicional

AIAF Mercado de Renta Fija S.A.



capital de nivel 1 ordinario

Comisión Nacional del Mercado de 
Valores





Sociedad de Gestión de los Sistemas de 
Registro, Compensación y Liquidación de Valores, S.A., Sociedad Unipersonal

entidades participantes

Ley 22/2003, de 9 de julio, Concursal



Ley 11/2015, de 18 de junio, de recuperación y resolución de entidades de crédito y 
empresas de servicios de inversión

As of the Closing Date there are no Loss Absorbing Instruments outstanding. 



Real Decreto 84/2015, de 13 de febrero, por el que se desarrolla la Ley 10/2014, de 26 de junio, de 
ordenación, supervisión y solvencia de entidades de crédito

Real Decreto 1012/2015, de 6 de noviembre, por el que se desarrolla la Ley 11/2015, de 18 de junio, 
de recuperación y resolución de entidades de crédito y empresas de servicios de inversión, y por el que 
se modifica el Real Decreto 2606/1996, de 20 de diciembre, sobre fondos de garantía de depósitos de 
entidades de crédito



Código de Comercio





anotaciones en cuenta

Agencia Nacional de Codificación de Valores Mobiliarios



créditos subordinados

concurso

pari passu

créditos 
subordinados

créditos subordinados
pari passu

créditos subordinados

créditos 
subordinados

créditos subordinados

créditos subordinados





pari passu



hecho relevante





pari passu





pari passu



hecho relevante















Taxation

hecho relevante

Boletín de Cotización de AIAF

Código de Comercio







 

Indirect taxation 



Direct taxation 
(a) Individuals with tax residency in Spain 

Impuesto sobre la Renta de las Personas Físicas

mercado secundario oficial



bonificación del 100%

Comunidad Autónoma

(b) Spanish tax resident legal entities 

Compliance 
with Certain Requirements in Connection with Income Payments



(c) Individuals and legal entities that are not tax resident in Spain 

Spanish tax resident legal entities – Corporate Income Tax 
(Impuesto sobre Sociedades

Impuesto sobre la Renta de no Residentes

Compliance with Certain Requirements in Connection with Income 
Payments



Impuesto sobre el Patrimonio

bonificación del 
100%

Impuesto sobre Sucesiones y Donaciones



(d) Compliance with certain requirements in connection with income payments 

Spanish tax resident legal entities—Corporate Income Tax (Impuesto sobre 
Sociedades) Individuals and legal entities that are not tax resident in Spain



Set out below is Annex I. Sections in English have been translated from the original Spanish and such 
translations constitute direct and accurate translations of the Spanish language text. In the event of any 
discrepancy between the Spanish language version of the certificate contained in Annex I and the corresponding 
English translation, the Spanish tax authorities will give effect to the Spanish language version of the relevant 
certificate only. 

The language of the Prospectus is English. Any foreign language text that is included with or within this 
document has been included for convenience purposes only and does not form part of this Prospectus. 









General 

United States 



United Kingdom 

Financial Promotion

General Compliance

Spain 

clientes profesionales
contrapartes elegibles

Prohibition of Sales to EEA Retail Investors 



Central de Anotaciones de Deuda Pública Servicio de Compensación y Liquidación de 
Valores

•

•



Iberclear and BME Clearing 

entidades 
participantes

•

•

•

certificado de legitimación



Iberclear Settlement of securities traded in AIAF 
entidades participantes

Settlement Cycles: The ARCO Platform 

•

• ciclo de repesca

Euroclear and Clearstream  



Secretario General - Director General Adjunto

Risk Factors–Risks relating to the Bank’s Financial Activity Risk Factors–Risks relating to 
macroeconomic conditions Risk Factors–Legal and regulatory Risks

Registro Oficial de Auditores de Cuentas 



estatutos sociales

escritura de consitución

•

•



Subscription and Sale





Secretario General - Director 
General Adjunto



 

To the Issuer as to Spanish law and as to English law To the Joint Lead Managers as to Spanish law and as to 
English law 


