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IMPORTANT NOTICE - PROSPECTUS

NOT FOR DISTRIBUTION TO ANY U.S. PERSON OR TO ANY PERSON OR
ADDRESS IN THE UNITED STATES

IMPORTANT: You must read the following before continuing. The following applies to the
Prospectus following this page and you are therefore advised to read this carefully before
reading, accessing or making any other use of the Prospectus. In accessing the Prospectus, you
agree to be bound by the following terms and conditions, including any modifications thereto.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO
SELL OR A SOLICITATION OF ANY OFFER TO BUY THE NOTES DESCRIBED IN THE
PROSPECTUS IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.
FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE PROSPECTUS IN
WHOLE OR IN PART IS UNAUTHORISED.

FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF
THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

THE NOTES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE
UNITED STATES SECURITIES ACT OF 1033, AS AMENDED (THE "SECURITIES
ACT") OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR
OTHER RELEVANT JURISDICTION AND THE SECURITIES MAY NOT BE OFFERED
OR SOLD WITHIN THE U.S. OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S.
PERSONS (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT
("REGULATION S")), BY ANY PERSON REFERRED TO IN RULE 903 (B) (2) (I1I), (X)
AS PART OF THEIR DISTRIBUTION AT ANY TIME OR (Y) OTHERWISE UNTIL 40
CALENDAR DAYS AFTER THE COMPLETION OF THE DISTRIBUTION OF THE
SECURITIES AS DETERMINED AND CERTIFIED BY THE JOINT LEAD MANAGERS
AND JOINT BOOKRUNNERS, EXCEPT IN EITHER CASE IN ACCORDANCE WITH
REGULATION S UNDER THE SECURITIES ACT. IN ORDER TO BE ELIGIBLE TO
READ THE PROSPECTUS OR MAKE AN INVESTMENT DECISION WITH RESPECT TO
THE NOTES DESCRIBED THEREIN, YOU MUST NOT BE A "U.S. PERSON" AS
DEFINED IN REGULATIONS.

The Prospectus is being sent at your request and by accepting the email and accessing the
Prospectus, you shall be deemed to have represented to us that you have understood the agreed
terms set out herein, that you are not a U.S. person (within the meaning of Regulation S) or
acting for the account or benefit of a U.S. person, that the electronic mail address that you have
given to us and to which this email has been delivered is not located in the United States or its
territories or possessions (including Puerto Rico, the US Virgin Islands, Guam, American
Samoa, Wake Island and the North Mariana Islands), and that you consent to delivery of the
Prospectus by electronic transmission.



If you are in the United Kingdom of Great Britain and Northern Ireland (the "UK"), you are a
qualified investor (i) which is an investment professional within the meaning article 19(5) of the
UK Financial Services and Markets Acts 2000 (Financial Promotion) Order 2005 (the "Order")
or a high net worth entity falling within article 49 of the Order, and (ii) to whom it may
otherwise lawfully be communicated (any such person being referred to as a "relevant person");
(ii1) if you are in any Member State other than the UK, you are a "qualified investor" within the
meaning of article 2(1)(e) of Directive 2003/71/EC as amended (the "Prospectus Directive");
(iv) if you are acting as a financial intermediary (as that term is used in article 3(2) of the
Prospectus Directive), the securities acquired by you as a financial intermediary in the offer
have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired
with a view to their offer or resale to, any person in circumstances which may give rise to an
offer of any securities to the public other than their offer or resale in any Member State which
has implemented the Prospectus Directive to qualified investors; (v) if paragraphs (ii) through
(iv) do not apply, you are outside of the UK or EEA (and the electronic mail addresses that you
gave us and to which the following prospectus has been delivered are not located in such
jurisdictions); and (vi) in all cases, you are a person into whose possession the following
prospectus may lawfully be delivered in accordance with the laws of the jurisdiction in which
you are located and you may not, nor are you authorised to deliver the following prospectus to
any other person.

You are reminded that the Prospectus has been delivered to you on the basis that you are a
person into whose possession the Prospectus may be lawfully delivered in accordance with the
laws of the jurisdiction in which you are located and you may not, nor are you authorised to,
deliver the Prospectus to any other person.

The materials relating to the offering do not constitute, and may not be used in connection with,
an offer or solicitation in any place where offers or solicitations are not permitted by law. If a
jurisdiction requires that the offering be made by a licensed broker or dealer and Credit Suisse
Securities (Europe) Limited, Deutsche Bank AG, acting through its London Branch, and Merrill
Lynch International (together, the "Joint Lead Managers and Joint Bookrunners") or any
affiliate of the Joint Lead Managers and Joint Bookrunners is a licensed broker or dealer in that
jurisdiction, the offering shall be deemed to be made by the Joint Lead Managers and Joint
Bookrunners or such affiliate on behalf of the Fund in such jurisdiction.

The Prospectus has been sent to you in electronic format. You are reminded that documents
transmitted via this medium may be altered or changed during the process of electronic
transmission and consequently neither the Management Company nor the Sole Arranger nor the
Joint Lead Managers and Joint Bookrunners nor any person who controls the Joint Lead
Managers and Joint Bookrunners nor any director, officer, employee, agent or affiliate of any
such person nor the Fund nor the Seller (as defined below) accepts any liability or responsibility
whatsoever in respect of any difference between the Prospectus distributed to you in electronic
format herewith and the hard copy version available to you on request from the Fund and/or the
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Joint Lead Managers and Joint Bookrunners.

This

document is the prospectus (the “Prospectus”) of SRF 2016-1 FONDO DE

TITULIZACION (the "Fund") authorised and registered with the Spanish Securities and
Exchange Commission (Comision Nacional del Mercado de Valores) (the "CNMV"), in
accordance with the provisions of Regulation (EC) N° 809/2004 dated 29 April 2004, as
amended (“Regulation 809/2004”), which includes:

a)

b)

c)

d)

a description of the main risk factors associated with the issue, with the securities and
with the assets backing the issue (“Risk Factors”);

a description of certain regulatory matters applicable to the Fund (“Certain
Regulatory Disclosures”)

a registration document for the securities, prepared in accordance with Annex VII of
Regulation 809/2004 (the “Registration Document”);

a note on the securities prepared in accordance with Annex XIII of Regulation
809/2004 (the “Securities Note™);

an additional building block to the Securities Note prepared in accordance with Annex
VIII of Regulation 809/2004 (the “Additional Building Block™); and

a glossary of defined terms used in this Prospectus (the “Glossary of Terms”).



1.1

RISKFACTORS
RISKS DERIVED FROM THE ASSETS BACKING THE ISSUE

Risk of floor interest rates

As detailed in section 2.2.2 of the Additional Building Block, the reviewed mortgage
loans which contain in the relevant deed a floor interest rate represent 13.81 % of the
aggregate of the mortgage loans reviewed by Deloitte as independent company (the
"Reviewed Mortgage Loans" and the "Reviewed Portfolio") as at 21 September 2016
(the "Cut-off Date").

It is worth noting that the interest rate floor clauses in respect of the Mortgage Loans are
not being applied as from 1 July 2016. Whilst the Fund should not be held liable for any
amounts accrued under Interest Rate Floor Clauses before 1 July 2016 as they have not
been effectively collected by the Fund (irrespective of the application of full retroactivity
of the effects of the declaration of the nullity of an interest rate floor clause in the
Mortgage Loans), this risk cannot be fully discarded.

There is a consolidated court ruling and resolutions from public bodies (among which,
there is a non-binding report of the European Commission dated on 13 July 2015) that
could serve as basis for challenging the validity of clauses regulating these floor interest
rates. In particular, the Spanish Supreme Court declared floor clauses null and void in its
ruling of 9 May 2013 (the “STS Judgment”).

Furthermore, the STS Judgment considered whether the “nullification” of the floor
clauses should have retroactive effect, and it concluded (in agreement with the Public
Attorney) that it should not be retroactive, mainly on the grounds that retroactivity may
have a negative effect on the Spanish economic public order and legal certainty.

However, the retroactivity point has been the subject matter of debate. According to
article 1,303 of the Spanish Civil Code, in the event a clause is declared null and void, the
effects caused by the application of this clause must be treated as if they had never
occurred. This implies that the parties must reimburse each other for any amounts
obtained as a consequence of the application of the clause before it was declared null and
void.

Contrary to this, according to the STS Judgment, the declaration of nullity of the floor
clauses, as an exception to the general rule of article 1,303 of the Civil Code, does not
produce retroactive effects. Hence, the lenders do not have to reimburse the borrowers for
any amounts corresponding to the additional interest paid by the borrowers due to the
interest floor clause, but only as from 9 May 2013. This non-retroactivity doctrine was
confirmed by the rulings of the Spanish Supreme Court on 16 July 2014 and 24 March
2015.
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There have been however "lower" courts which in certain cases have partially
contradicted the above Spanish Supreme Court rulings.

Furthermore, pursuant to the ruling of the Mercantile Court no. 11 of Madrid dated 7
April 2016 (the “Mercantile Court Judgment”), all floor clauses included in mortgage
loan agreements entered into with consumers by Catalunya Banc, S.A. ("CX") and which
are identical to those analysed in the Mercantile Court Judgment have been declared null
and void. The floor clauses included in 635 Reviewed Mortgage Loans (representing
13.81 % of the Outstanding Principal Balance of the Reviewed Mortgage Loans) contain
clauses which are potentially identical to those analysed in the Mercantile Court
Judgment and therefore null and void. The Mercantile Court Judgment follows the
doctrine of the STS Judgment on irretroactivity and therefore declares the nullity of these
clauses from 9 May 2013 onwards.

In addition, the EUCJ needs to resolve a prejudicial question submitted by certain
Spanish lower courts regarding the retroactive effects of the declaration of the nullity of
interest rate floor clauses. As of the date of this Prospectus there is no ruling from the UE
EUC]J on this particular matter. However, a favourable ruling by the EUCJ to the full
retroactivity of the effects of the declaration of the nullity of an interest rate floor clause
could have an impact on the Spanish courts position. It is expected that the ruling by the
EUCI is issued before the end of 2016, although there is no certainty in this regard.

In connection with the prejudicial question submitted to the EUCJ, the Advocato General
in charge of this procedure issued last 13 July 2016 his opinion to the EUCJ, proposing
that limiting the backdating to the retroactive effects of the declaration of nullity of
interest rate floor clauses to 9 May 2013 is compliant with the European Union law. It is
worth noting that the opinion of the Advocato General is not binding on the EUC]J.

At the Cut-off Date, 34 Reviewed Mortgage Loans (representing 1.28 % of the Reviewed
Portfolio) have been claimed before a Court by their relevant Debtors in respect of IRCF
Collections.

The amounts paid by the Debtors of the Reviewed Mortgage Loans as a consequence of
the application of the IRFC amount to Euro 1,171,855 (including legal interest related to
IRFC) from the origination of the relevant Reviewed Mortgage Loans until 31 March
2014 and Euro 1,393,992 (including legal interest related to IRFC) for the period from 1
April 2014 to 30 June 2016.

In order to mitigate the risks that the Fund has to pay any of these amounts, the following
mechanisms have been implemented in the structure:

(1) the Fund will create a reserve (the "IRFC Reserve") to allocate those amounts
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that the Fund might be obliged to pay-back to the borrowers under the Mortgage
Loans (the “Debtors”) as a consequence of the application of interest rate floor
clauses up to 1 July 2016;

(i1) in the event the Fund is held liable for any amount accrued before 1 July 2016,
the IRFC Reserve will be credited with:

- as regards IRFC Collections as from the IRFC 2015 Fund Cut-Off Date
and until 1 July 2016, with the compensation paid by the FTA2015,
Fondo de Titulizacion de Activos (the "2015 Fund") or the Retention
Holder (under the Retention Holder Guarantee); and

- any other amount paid by the Retention Holder under the Retention
Holder Guarantee in accordance with the terms disclosed in section
3.4.2.2 of the Additional Building Block.

Any payment due by the 2015 Fund pursuant to the above will be satisfied on the
payment dates of the 2015 Fund and subject to the conditions set forth in the deed
of incorporation of the 2015 Fund. Accordingly, there might be a mismatch
between the date when IRFC Payments are due by the Fund (if any) and the date
when the 2015 Fund pays to the Fund the relevant amounts. This, in turn, may
have a negative impact of the Available Funds of the Fund to meet payment
obligations on a particular Payment Date.

(iii)  in the event that the Fund needs to satisfy to a Debtor any IRFC Payment, the
Fund will apply the amounts credited in the IRFC Reserve on the date when the
IRFC Payment becomes due and once the 2015 Fund or the Retention Holder had
deposited the IRFC Collections in the Reserve Fund Account (which, for the
avoidance of doubt, may be a date other than a Payment Date) and without
following any of the Orders of Priority of Payments.

Investors should be aware that the Fund will not be covered by Banco Bilbao Vizcaya
Argentaria, S.A. ("BBVA"), the Fund for Orderly Bank Restructuring (Fondo de
Restructuracion Ordenada Bancaria) (the "FROB"), the 2015 Fund, Spain Residential
Finance S.A R.L. (the "Retention Holder") or any other third party in the case that it
should be held liable for any amount accrued under the Interest Rate Floor Clauses,
relating to the IRFC Collections paid before the IRFC 2015 Fund Cut-Off Date.

Having said that, the risk of a claim addressed against 