
 

 

 

PATENTES TALGO, S.L.U. 
(Incorporated in Spain in accordance with the Spanish Companies Act - Ley de 

Sociedades de Capital) 

Commercial Paper Programme TALGO 2025 
Maximum outstanding balance of €150,000,000 

INFORMATION MEMORANDUM (DOCUMENTO BASE INFORMATIVO) OF THE 
ADMISSION (INCORPORACIÓN) OF COMMERCIAL PAPER NOTES (PAGARÉS) 

ON THE ALTERNATIVE FIXED-INCOME MARKET (MERCADO ALTERNATIVO DE 
RENTA FIJA) 

Patentes Talgo, S.L.U. (“Patentes Talgo” or the “Issuer”), and together with the entities 
of a group headed by Talgo, S.A. (the “Parent Company”, and jointly all of them, “Talgo” 
or the “Group”), is a private limited liability company (sociedad de responsabilidad 
limitada) organised under the laws of Spain, with corporate address at Paseo del Tren 
Talgo, 2, Las Rozas, 28290, Madrid, Spain registered with the Madrid Companies 
Register under volume 22,063, page 88, sheet M-393,505, with tax identification number 
B-84528553 and LEI number 95980020140005616089. The Issuer will request the 
admission (incorporación) of the commercial paper notes (pagarés) (the “Notes”) to be 
issued under the “Commercial Paper Programme TALGO 2025” (the “Programme”) at 
the Alternative Fixed-Income Market (Mercado Alternativo de Renta Fija) (“MARF”) in 
accordance with this information memorandum (documento base informativo) (the 
“Information Memorandum”). 

MARF is a multilateral trading facility (sistema multilateral de negociación) (“MTF”) and 
it is not a regulated market, pursuant to the provisions of articles 42 and 68 of Law 6/2023 
of 17th March on Securities Markets and Investment Services (Ley 6/2023, de 17 de 
marzo, de los Mercados de Valores y de los Servicios de Inversión) (“Securities 
Markets and Investment Services Act”). The Information Memorandum is the 
document required by Circular 2/2018 of 4 December on the admission (incorporación) 
and removal of securities on the Alternative Fixed-Income Market (Circular 2/2018, de 4 
de diciembre, sobre incorporación y exclusión de valores en el Mercado Alternativo de 
Renta Fija) (the “Circular 2/2018”). 

The Notes will be represented through book entries (anotaciones en cuenta) at the 
Sociedad de Gestión de los Sistemas de Registro, Compensación y Liquidación de 
Valores, S.A.U. (“IBERCLEAR”), which, together with its participating entities, will be the 
entity entrusted with the book-keeping (registro contable) of the Notes. 

Investment in the Notes involves certain risks.  

Potential investors should consider carefully and fully understand the risks set 
forth herein under the “Risk Factors” section, along with all other information 
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contained in the Information Memorandum, prior to making investment decisions 
with respect to the Notes. 

MARF has not made any kind of verification or check with regard to the Information 
Memorandum nor over the rest of the documentation and information contributed 
by the Issuer in compliance with the requirements set forth by the Circular 2/2018. 

The Notes issued under the Programme are targeted exclusively at professional 
clients, eligible counterparties and qualified investors pursuant to the provisions 
set out in articles 194 and 196 of the Securities Markets and Investment Services 
Act and article 2.e) of the Regulation (EU) 2017/1129 of the European Parliament 
and of the Council of 14 June 2017 on the prospectus to be published when 
securities are offered to the public or admitted to trading on a regulated market, 
and repealing Directive 2003/71/EC (Reglamento (UE) 2017/1129 del Parlamento 
Europeo y del Consejo de 14 de junio de 2017 sobre el folleto que debe publicarse 
en caso de oferta pública o admisión a cotización de valores en un mercado 
regulado y por el que se deroga la Directiva 2003/71/CE) (the “Prospectus 
Regulation”), respectively, or any provision which may replace or supplement it in 
the future. 

No action has been taken in any jurisdiction to permit a public offering of the Notes 
or permit the possession or distribution of the Information Memorandum or any 
other offer material where a specific action is required for said purpose. The 
Information Memorandum must not be distributed, directly or indirectly, in any 
jurisdiction in which such distribution represents a public offering of securities.  

The Information Memorandum is not a public offering for the sale of securities nor 
a request for a public offering to purchase securities, and no offering of securities 
shall be made in any jurisdiction in which such offering or sale would be 
considered in breach of the applicable legislation. In particular, the Information 
Memorandum does not represent a prospectus approved and registered with the 
Spanish National Securities Market Commission (Comisión Nacional del Mercado 
de Valores) (the “CNMV”) and the subscription of the Notes issued under the 
Programme does not represent a public offering pursuant to the provisions set out 
in Article 35 of the Securities Markets and Investment Services Act, which removes 
the obligation to approve, register and publish a prospectus at the CNMV. 

PAYING AGENT AND REGISTERED ADVISOR 

Banca March, S.A. 

PLACEMENT ENTITIES 

Banca March, S.A. Banco de Sabadell, S.A. 
 

Banco Finantia, S.A. Renta 4 Banco, S.A. 
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IMPORTANT NOTICE 

Potential investors should not base their investment decision on information other 
than that contained in the Information Memorandum. 

The Placement Entities assume no liability for the content of the Information 
Memorandum. Each Placement Entities has signed a placement agreement with 
the Issuer for placement of the Notes, but neither the Placement Entities nor any 
other entity have made any commitment to underwrite the Notes, without prejudice 
to the ability of the Placement Entities to acquire Notes on its own name.  

There is no guarantee that the price of the Notes in MARF will be maintained. There 
is no assurance that the Notes will be widely distributed and actively traded on the 
market. Nor is it possible to ensure the development or liquidity of the trading 
markets for the Notes. 

PRODUCT GOVERNANCE RULES UNDER MiFID II 

THE TARGET MARKET WILL ONLY BE PROFESSIONAL CLIENTS, ELIGIBLE 
COUNTERPARTIES AND QUALIFIED INVESTORS 

Exclusively for the purposes of the product approval process to be carried out by 
each producer, following the assessment of the target market for the Notes, it has 
been concluded that: (i) the market to which the Notes are intended to be issued 
is solely for "professional clients”, “eligible counterparties" and "qualified 
investors" as defined for each of these terms in the Directive 2020/1504/EU of the 
European Parliament and of the Council of October 7, 2020 amending Directive 
2014/65/EU of the European Parliament and of the Council of May 15, 2014 on 
markets in financial instruments and amending Directive 2011/61/EC ("MiFID II"), 
in Directive (EU) 2016/97 of the European Parliament and of the Council, of 20 
January 2016, on insurance distribution ("Directive (EU) 2016/97”) and in their 
respective implementing regulations (in particular, in Spain, the Securities 
Markets and Investment Services Act and its implementing regulations and the 
Prospectus Regulation); and that (ii) all channels of distribution of the Notes to 
professional clients, eligible counterparties and qualified investors are 
appropriate. Accordingly, in each issuance of Notes, the manufacturers shall 
identify the potential target market using the list of five categories mentioned in 
number 18 of the Guidelines on MiFID II Product Governance Requirements, 
published on 5 February 2018, by the European Securities and Markets Authority 
(“ESMA”). 

Any person who, after the initial placement of the Notes, offers, sells, places, 
recommends or otherwise makes available the Notes (the "Distributor") shall take 
into account the assessment of the producer's target market. However, any 
Distributor subject to MiFID II shall be responsible for carrying out its own 
assessment of the target market with respect to the Notes, either by applying the 
target market assessment made by the producer or by perfecting such 
assessment, and to identify the appropriate distribution channels. 
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BAN ON SALES TO RETAIL INVESTORS IN THE EUROPEAN ECONOMIC AREA- 
PRIIPS REGULATION 

The Notes are not intended for offer, sale or any other form of making available, 
nor should they be offered, sold to or made available to retail investors in the 
European Economic Area ("EEA"). For these purposes, "retail investor" means a 
person who meets either or both of the following definitions: (i) a retail investor in 
the sense of paragraph (11) of Article 4(1) of MiFID II; or (ii) a client within the 
meaning of paragraph (10) of article 4(1) of MiFID II; or (iii) retail client according 
to the implementing legislation of MIFID II in any Member State of the EEA (in 
particular, in Spain, according to the definition of article 193 of the Securities 
Markets and Investment Services Act and its implementing legislation). For this 
reason, none of the key information documents required by Regulation (EU) No. 
1286/2014 of the European Parliament and of the Council of November 26, 2014 on 
key information documents for packaged retail and insurance-based investment 
products (the “Regulation 1286/2014”) has been prepared for the purposes of 
offering or sale of the Notes, or to make the it available to retail investors in the 
EEA, and therefore, any such activities could be unlawful pursuant to the 
provisions of Regulation 1286/2014. 

SELLING RESTRICTIONS 

No action has been taken in any jurisdiction to permit a public offering of the Notes 
or the possession or distribution of the Information Memorandum or any other 
offering material in any country or jurisdiction where such action is required for 
said purpose and in particular in the United Kingdom or the United States of 
America. 

Financial promotion: it has only been communicated or caused to be 
communicated and will only communicate or cause to be communicated any 
invitation or inducement to engage in investment activity (within the meaning of 
section 21 of the Financial Services and Markets Act 2000 (“FSMA”)) received by 
it in connection with the issue or sale of any Notes in circumstances in which 
section 21(1) of the FSMA does not apply to the Issuer.  

General compliance: it has been complied and will comply with all applicable 
provisions of the FSMA with respect to anything done by it in relation to any Notes 
in, from otherwise involving the United Kingdom. 

The Notes have not been and will not be registered under the Securities Law of 
1933 of the United States of America, with its respective amendments (the 
“Securities Law”) and may not be offered or sold in the United States unless it is 
registered or exempt from registration under the Securities Law. There is no 
intention to register any Note in the United States or to make an offer of any kind 
of the securities in the United States. 

FORWARD LOOKING STATEMENTS 

Certain statements in the Information Memorandum may be prospective in nature 
and therefore constitute forward-looking statements. These forward-looking 
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statements include, but are not limited to, any statements that are not declarations 
of past events set out in the Information Memorandum including, without 
limitation, any statements relating to future financial positions and the results of 
the operations carried out by the Issuer, its strategy, business plans, financial 
situation, its development in the markets in which the Issuer currently operates or 
that it could enter into in the future and any future legislative changes that may be 
applicable. These statements may be identified because they make use of 
prospective terms such as “intend”, “propose”, “project”, “predict”, “anticipate”, 
“estimate”, “plan”, “believe”, “expect”, “may”, “try”, “must”, “continue”, 
“foresee” or, as the case may be, their negatives or other variations and other 
similar or comparable words or expressions referring to the results from the 
Issuer’s operations or its financial situation or offer other statements of a 
prospective nature. Forward-looking statements, due to their nature, do not 
constitute a guarantee and do not predict future performance. They are subject to 
known and unknown risks, uncertainties and other items such as the risk factors 
included in the section called “Risk Factors” in the Information Memorandum. 
Many of these situations are not in the Issuer’s control and may cause the actual 
results from the Issuer’s operations and its actual financial situation to be 
significantly different from those suggested in the forward-looking statements set 
out in the Information Memorandum. The users of the Information Memorandum 
are warned against placing complete confidence in the forward-looking 
statements. 

Neither the Issuer, nor its executives, advisors, nor any other person make 
statements or offer certainty or actual guarantees as to the full or partial 
occurrence of the events expressed or insinuated in the forward-looking 
statements set out in the Information Memorandum. 

The Issuer will update or revise the information in the Information Memorandum 
as required by law or applicable regulations. If no such requirement exists, the 
Issuer expressly waives any obligation or commitment to publicly present updates 
or revisions of the forward-looking statements in the Information Memorandum to 
reflect any change in expectations or in the facts, conditions or circumstances 
that served as a basis for such statements. 

ALTERNATIVE PERFORMANCE MEASURES 

The Information Memorandum includes financial figures and ratios that are 
considered to be Alternative Performance Measures (“APM”) in accordance with 
the Guidelines published by the European Securities and Markets Authority 
(ESMA) in October 2015.  

The APM originate or are calculated based on the financial statements in the 
audited consolidated annual accounts or the interim consolidated summarized 
financial statements subject to limited review by the Issuer’s auditors, generally 
adding or deducting amounts from the items in those financial statements, the 
result of which uses a nomenclature habitual in business and financial 
terminology, but not used by the General Accounting Plan in Spain approved by 
Royal Decree 1514/2007 or by the International Financial Reporting Standards 
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issued by the International Accounting Standards Board (IASB) adopted by the 
European Union ("IFRS-EU"). 

The APM are presented so that a better assessment may be made of the financial 
performance, cash flows and the financial situation of the Issuer since they are 
used by the Company to take financial, operating or strategic decisions within the 
Group. Nevertheless, the APM are not audited and are not required or presented 
in accordance with the General Accounting Plan in Spain approved by Royal 
Decree 1514/2007 or IFRS-EU. The APM therefore must not be taken into 
consideration on an isolated basis, but rather as information supplementing the 
audited consolidated financial information regarding the Company. The APM used 
by the Company and included in the Information Memorandum may not be 
comparable to the same or similarly named APM by other companies. 

ROUNDING 

Certain figures contained in the Information Memorandum, including financial 
information, have been subject to rounding adjustments. Accordingly, in certain 
instances, the sum of the numbers in a column or a row in tables or elsewhere 
contained in the Information Memorandum may not conform exactly to the total 
figure given for that tables or elsewhere.  
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1. RISK FACTORS 

The Issuer believes that the risk factors set forth in this section represent the principal 
risks inherent in investing in the Notes. Most of these factors are contingencies which 
may or may not occur and the Issuer is not in a position to express a view on the 
likelihood of any such contingency occurring. The order in which these risks are 
described does not necessarily reflect a greater probability of their materialization.  

If any of these risks, or any others not described herein, were to materialize, the Group’s 
activity, business, financial condition and results of operation, and the Issuer's capacity 
to make the repayments corresponding to the Notes upon maturity, could be adversely 
affected, in which case the market price of the Notes could fall, resulting in the total or 
partial loss of any investment made in it. 

The Issuer, moreover, gives no assurance that the account of risk factors provided below 
in this section is exhaustive. It is possible that the risks described in the Information 
Memorandum may not be the only ones which the Issuer and of the companies of the 
Group are exposed to and there may be other risks, currently unknown or which, at this 
point in time, are not considered significant, which in themselves or in conjunction with 
others (whether identified in the Information Memorandum or not) could potentially have 
a material adverse effect on the Group´s activity, business, financial condition and results 
of operations and the Issuer's capacity to make the repayments corresponding to the 
Notes upon maturity, in which case the market price of the Notes could decrease as a 
result and any investment made in it could be totally or partially lost. 

Potential investors should consider carefully and fully understand the risks set forth in 
this section, along with all other information contained the Information Memorandum prior 
to making any investment decision and reach their own view prior to making any 
investment decision. 

Potential investors should carefully consider and fully understand the risks presented in 
this section, together with the rest of the information contained in the Information 
Memorandum, before making any investment decision and reaching its own point of view 
before making any investment decision. 

1.1 Risks relating to the Group 

Talgo obtains a significant portion of its net turnover from a limited number of 
customers 

Talgo obtains a significant portion of its net turnover from a limited number of customers 
pursuant to medium-and long-term fixed price rolling stock supply and maintenance 
contracts. Talgo’s top five customers accounted for 84% and 92% of its total net turnover 
as of December 31, 2022 and December 31, 2023. 

As a result of this customer concentration, Talgo is indirectly subject to the business risks 
of its key customers. In particular, these business risks include circumstances in which 
any of Talgo’s key customers: (i) ceases trading for any reason; (ii) is adversely affected 
by macroeconomic conditions, pandemic, wars, natural disasters or any other reason; 
(iii) ceases to operate a railway route or network; (iv) experiences contract non-
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performance by its own customers; or (v) is unable to obtain financing on reasonable 
terms. In addition, any of Talgo’s key customers may have material financial and liquidity 
issues or, as a result of operational incidents or other events, may reduce the number or 
frequency of orders placed with Talgo. The loss or reduced demand from any of Talgo’s 
key customers could have a material adverse effect on the Group’s business, financial 
condition and results of operations.  

There can be no guarantee that its current maintenance agreements will be renewed on 
commercially favourable terms, or at all. Failure to renew its current maintenance 
agreements on favourable terms, or at all, could have a material adverse effect on 
Talgo’s business, financial condition and results of operations. 

A significant portion of Talgo´s net turnover comes from medium and long-term 
contracts  

Majority of contracts signed has execution schedules above 12 months. Among the 
rolling stock business activity, maintenance services are usually provided through long-
term contracts. In this sense, as at December 31, 2022 and December 31, 2023, above 
40% and above 30% of Talgo´s net turnover comes from maintenance services contracts 
with a duration exceeding 12 months, respectively.  

The costs incurred and the profits earned under a fixed price contract may differ from 
Talgo’s original estimates. The increase in actual costs compared to estimates may be 
due to several factors, such as: (i) underestimation of manufacturing and maintenance 
costs and manufacturing time during the initial bidding stage, particularly for new rolling 
stock products; (ii) unanticipated decreases in productivity and increased labor costs; (iii) 
unexpected increases in the cost of raw materials and other materials, equipment, 
components, machinery, plant, supplies, subcontracting and other costs (including labor 
costs and overheads) which may be due to factors such as unanticipated increases in 
general costs, inflation, material shortages, labor disputes, certification, non-
accomplishment and an increase in demand by competing companies and companies in 
other industries or regulatory changes; (iv) unanticipated delays in the delivery of raw 
materials and other materials, equipment, components, plant, machinery and supplies; 
(v) failure or non-performance by suppliers and defects in raw materials and other 
materials, equipment, parts, components, machines and supplies; (vi) delays and 
corrective measures due to poor workmanship or any other failure to meet customer 
specifications, including those resulting from design defects and (vii) fluctuations in 
exchange rates. 

Talgo may not be able to correctly project and sustain its margins. Unexpected variations 
in estimated costs and actual costs in connection with its medium and long-term projects 
could have a material adverse effect on Talgo’s business, financial condition and results 
of operations. 

Talgo’s results may fluctuate significantly both annually and semi-annually 
reflecting the nature of the business as well as changes in the deliveries schedule 
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of its order book due to changes in costs or unforeseeable developments could 
result in a reduction or erosion of margins 

A significant portion of Talgo´s net turnover (in particular, from manufacturing contracts) 
is recognized under the percentage-of-completion method of accounting, which is 
commonly used in the industry for long term, fixed-price contracts. Those contracts are 
generally tied to specific contract milestones so that changes in the delivery schedule or 
other delays may affect Talgo’s financial condition and results of operations.  

The degree of completion is calculated as a percentage of the costs incurred under the 
contract in relation to the total costs estimated to complete the contract. This accounting 
practice results in the recognition of contract net turnover as a “gross-up” of the cost 
incurred. The “gross-up” is calculated assuming the overall estimated project margin. Net 
turnover and costs over a certain quarter do not necessarily reflect Talgo´s potential 
annual net turnover or costs. The net turnover or costs recognized under individual 
contracts are based on significant estimates relative to the total costs necessary to 
complete the contract. 

Talgo records adjustments to the estimated costs of contracts when it believes the 
change in estimates is probable and the amounts can be reasonably estimated. These 
adjustments could result in increases or decreases in profit margins. Actual results could 
differ from estimated amounts and could result in a significant reduction or erosion of 
margins. Such adjustments could have a material adverse effect on Talgo´s business, 
financial condition and results of operations. 

The level of Talgo´s reported backlog may not be representative of future sales 
and its actual sales may fall short of the estimated sales value attributed to its 
backlog, due to adjustments and cancellations  

Talgo’s reported backlog may not be converted into actual net turnover in any particular 
period, or at all, and the actual net turnover from its contracts may not equal its reported 
estimates of backlog value. Furthermore, any contract included in the reported backlog 
that actually generates net turnover may not be profitable. Therefore, the current level of 
the reported backlog may not be representative of the level of profits Talgo will generate 
in any future period.  

Furthermore, in the case of certain of Talgo’s maintenance contracts included in backlog, 
the net turnover expected from such contracts is based partially on an estimate of the 
number of kilometres that the maintained trains will run in the future. These estimates 
are based on Talgo’s prior experience. However, the actual number of kilometres 
travelled by maintained trains may vary from Talgo’s estimates, thereby resulting in Talgo 
receiving more or less net turnover than anticipated in the estimated backlog. In other 
maintenance contracts, Talgo’s net turnover is based on annual fees or the number of 
trains serviced. In some cases, maintenance contracts are for fixed periods. In the event 
of delay in delivery, the duration of the maintenance contracts will be shortened, thus 
resulting in a reduction in previously reported backlog. 

Talgo´s backlog is not an audited measure and there are no generally accepted 
accounting principles for its calculation. As a result, other companies’ calculations of 
backlog may differ significantly from those carried out by Talgo.  



 

12 

Any failure to obtain sufficient capital for its business and operations in a timely 
manner may adversely affect Talgo´s financial condition and results of operations  

Talgo´s capital expenditure is made both on a regular basis for maintenance purposes 
and, from time to time, to increase its capacity, allowing Talgo to execute new awarded 
supply contracts and conduct research and development associated with new products.  

Talgo invests in areas such as research and development, refurbishment, maintenance, 
upgrading and expansion of manufacturing facilities and upgrading efficiency of its 
processes, using the cash generated from its operations and financing activities. 
However, there can be no assurance that these sources of funding will be sufficient to 
continue to adequately meet Talgo´s business needs, particularly with regard to its 
growth and expansion plans. As of December 31, 2022 and December 31, 2023, Talgo´s 
total financial debt / equity ratio represented 0.9 and 1.2, respectively.  

Talgo may require funding for future orders, working capital, other investments, potential 
acquisitions, joint ventures, debt servicing and other corporate requirements. If Talgo is 
unable to secure sufficient external funds on acceptable terms when required, it may not 
be able to fund necessary capital expenditure. In addition, its future investments in 
business projects and expansion of its business may not generate the profits it expects.  

The availability of external funding is subject to various factors beyond Talgo’s control, 
including governmental approval of subsidies, prevailing capital market conditions, credit 
availability, interest rates and its business performance. Talgo´s inability to arrange 
additional financing in a timely manner and on satisfactory terms could result in a material 
and adverse effect on its business, results of operations and expansion plans. 

Early termination of contracts and failure to obtain replacement customers could 
adversely affect the Group’s operations 

Under Talgo’s typical rolling stock manufacturing contracts, customers have a right to 
terminate their contracts in certain specified circumstances, such as the unremedied 
breach of contractual obligations. Whenever this happens, the specific terms of the 
applicable contract apply which, in certain cases, may allow Talgo to retain the trains 
and, in others, provide for the customer to demand delivery of the unfinished trains. If 
Talgo terminates a purchase agreement due to an unremedied breach by the customer, 
in certain cases, Talgo may keep the trains and seek to resell them to another customer. 

In circumstances where Talgo is able to retain the trains, it may seek to find purchasers 
for the relevant rolling stock. In this instance, Talgo may incur storage expenses until the 
date the rolling stock is sold. If Talgo is unable to find alternative purchasers for the rolling 
stock, especially in light of the specific and highly customized nature of its rolling stock, 
or if the price of the sale of the rolling stock to alternative purchasers or contractors is 
not sufficient to ensure that the profitability of the contract remains unaltered, it could 
have a material adverse effect on Talgo’s business, financial condition and results of 
operations. 

In projects requiring a significant amount of working capital, delays in payments 
by customers may have a material adverse effect on Talgo’s business, financial 
condition and results of operations 
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The majority of Talgo´s net turnover relates to projects with a duration exceeding 12 
months, in which manufacturing projects are principally financed through prepayments 
by the customer before and during the project, based on certain pre-agreed milestones 
being met. 

Due to potential differences in the timing of Talgo incurring a cost and receiving a 
customer payment, if its customers are unable to pay Talgo when contractually required, 
Talgo would be indirectly financing, through financial facilities with third parties, the 
projects and customers and, as a result, assuming a significant part of the related credit 
risk. 

Consequently, if Talgo’s customers do not meet their payment obligations in a timely 
manner, interest rates or other financial costs may disadvantage the Issuer, or delay the 
projects in which Talgo is involved, which could have a material adverse effect on 
Talgo’s, business, financial condition and results of operations. In addition, future 
projects may not be financed by prepayments from the customer and would require 
financing by Talgo. 

If any such failure, delay in payment, termination of prepayments or other adverse event 
were to occur, Talgo could have insufficient cash or financing capabilities to carry out its 
business or may suffer other negative consequences that could have a material adverse 
effect upon its business, financial condition and results of operations. 

Talgo´s relationships with its joint venture and consortium partners could be 
unsuccessful, which could result in a material adverse effect on its business, 
financial condition and results of operations  

A significant portion of Talgo´s net turnover is obtained from activities carried out jointly 
or in partnership with other companies, its participation in project consortia and joint 
ventures and the establishment of companies for the purpose of undertaking specific 
projects. As at December 31, 2022 and 2023, Talgo’s net turnover obtained from 
activities carried out via project consortia and joint ventures amounted to 20% and 14% 
of Talgo’s total net turnover. 

Although Talgo typically seeks to collaborate with partners with proven experience and 
track records in projects, the joint participation of local partners at times may be required 
under local government and regulatory requirements relating to public tenders. In such 
cases, Talgo may be required to compete where there is a limited number of potential 
local partners or the knowledge or expertise of available local partners does not 
adequately cover project needs. Consequently, if it is forced to compete with other 
international suppliers, it may have reduced bargaining power in negotiating the terms of 
local joint venture agreements.  

Although Talgo attempts to lead the projects and takes into account all these factors 
when forecasting its profitability, if local partners do not have sufficient knowledge or 
expertise to meet project needs or the local partnership is otherwise unsuccessful, it 
could increase project costs. Talgo may also face disruptions in manufacturing or 
services projects; moreover, the required investments in its joint ventures may be 
significantly greater than initially estimated. Any of these factors could have a material 
adverse effect on Talgo’s business, financial condition and results of operations. 
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In addition, in certain projects in which Talgo collaborates, it is joint and severally liable, 
together with the other members of the consortium or joint venture, for compliance with 
the obligations of all members of the consortium or joint venture and, consequently, to 
the extent that its partners, subcontractors or suppliers underperform or fail to fulfil their 
contractual obligations, Talgo could be financially liable. Although its contracts with 
partners typically include indemnification clauses in the event a party fails to perform its 
obligations satisfactorily, such indemnification may not be sufficient to cover the financial 
losses incurred in connection with a given project as a result of a partner’s breach, which 
could have a material adverse effect on Talgo’s business, financial condition and results 
of operations.  

Talgo relies upon a limited number of suppliers to provide it with raw materials, 
systems and components that are critical to its business and outsources part of 
its manufacturing and maintenance businesses and any disruption of these 
relationships could adversely affect its business, financial condition and results 
of operations 

The success of Talgo’s business depends on its capacity to offer reliable, high-quality 
products and services and to supply customers with rolling stock products and related 
services which, in turn, depends to a certain extent on the products and services 
provided by a limited number of suppliers. 

Invoicing of the Talgo’s 15 largest suppliers of materials (raw materials, systems and 
components, among others) and industrial services represented 29% and 44% of Talgo’s 
net turnover for the years 2022 and 2023 respectively. 

In the event of a reduction in the number of its main or other suppliers, or if any of such 
suppliers cease doing business with Talgo, refuse to continue the supply or are subject 
to industrial labor stoppages, Talgo may encounter delays and increased costs in 
contracting alternative sources of supply, which could result in a material adverse effect 
on its relationship with customers and which could result in a material adverse effect on 
its operating margins and its business, financial condition and results of operations. 

In addition, the tender process relating to certain projects may require Talgo to use 
specific suppliers (selected by the relevant customer) for certain components. These 
suppliers may, as a result, demand prices in excess of the market price for such 
components, which could have a material adverse effect on the price that Talgo is able 
to offer in such tenders. Its ability to pass increased costs on to its customers may be 
limited by pressure from competitors, customer resistance and price adjustment 
limitations in its product purchase contracts with customers, which could result in a 
material adverse effect on its business, financial condition and results of operations. 

Talgo attempts to select reliable suppliers with a history of fulfilling their obligations in a 
diligent and timely manner, closely supervising their work pursuant to its procedures for 
tracking and monitoring the services provided by its suppliers. In the event that a third-
party supplier breaches its product quality requirements, delivery terms or other 
contractual obligations under the relevant supply relationship, Talgo’s ability to fulfil its 
own project obligations could be adversely affected.  
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If Talgo’s competitors were to reduce the cost of their inputs by using cost-competitive 
suppliers and Talgo was unable to observe and maintain the same strategy, it could be 
at a competitive disadvantage, resulting in downward pressure on prices, reductions in 
profit margins and a loss of market share, which could materially and adversely affect its 
business, financial condition and results of operations.  

In addition, pursuant to Spanish employment legislation and, as applicable, in other 
jurisdictions in which Talgo operates, it is or may be jointly and severally liable for 
breaches by third parties to which Talgo outsources part of its manufacturing and 
maintenance businesses, of regulations relating to health and safety in the workplace as 
well as their failure to pay salaries and social security contributions, which could have a 
material adverse effect on Talgo’s business, financial condition and results of operations. 

Talgo´s success depends upon its ability to design, manufacture, market and 
maintain new products that satisfy evolving market demand 

Talgo primarily designs, manufactures, markets and maintains very high-speed trains, 
high-speed trains, passenger coaches, regional commuter trains, “InterCitys” and 
locomotives. Talgo’s success depends partly upon its ability to upgrade its manufacturing 
processes and applied technologies in a cost-effective and timely manner, as well as its 
ability to develop new products that meet its customers’ current and future demands. 

Talgo´s competitors may introduce new products and technologies that are more efficient 
or affordable than Talgo´s or that render its existing or new products obsolete or 
uncompetitive. Talgo may be unable to develop and manufacture new products and 
technologies in a timely and profitable manner, to obtain the necessary certificates or 
patents to achieve market acceptance, or may otherwise be unable to deliver new 
products and technologies. Failure to keep pace with technological advances in the 
market could have a material adverse effect on its ability to compete effectively in its 
industry and on its business, financial condition and results of operations. 

Talgo relies on a set of differentiated technologies that, as far as the Company is aware, 
have not been copied as a whole by its current competitors. However, Talgo cannot 
guarantee that either current and/or potential competitors may not attempt to copy its 
technology or develop similar technology.  

Volatility in the prices of key raw materials could have an adverse effect on its 
operating margins 

Talgo´s manufacturing business model, which is focused on system integration of 
components, reduces its direct purchases of raw materials and, as a result, cost of raw 
materials (mainly aluminium, steel and copper) comprised below 20% of the total 
procurement costs of a manufacturing project.  

Because the duration of Talgo’s contracts may be for periods of longer than two years, 
increases in the prices of raw materials (such as aluminium and steel) across such longer 
periods could result in a decrease in its margins as a result of its inability to fix the prices 
of raw materials for the entire duration of the longer contracts, which could have an 
adverse effect on its business, results of operations and financial condition. 
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Talgo needs to attract, recruit or retain qualified employees in the different 
jurisdictions in which it operates and to manage successfully the relationship with 
its employees. Otherwise, its operations and ability to manage the day-to-day 
aspects of its business will be adversely affected  

The industry in which Talgo operates requires the services of employees with specific 
technical skills and training, who must be physically present at the geographic locations 
in which it operates. Talgo´s success thus depends on its ability to attract, recruit and 
retain qualified employees, with a particular emphasis on certain skills at the local 
Spanish and international facilities at which it conducts its operations. Talgo´s inability to 
attract and retain sufficiently qualified personnel, as well as increases in recruitment 
costs and the potential need to send employees from one jurisdiction to another that 
lacks the appropriate qualified personnel, could increase its personnel-related costs and 
materially and adversely affect its operating margins.  

Talgo also believes its success depends to a significant degree on the continued 
contribution of its executive officers and key employees, both individually and as a group. 
The loss of one or more members of its senior management team, as they have many 
years of experience in its business and industry, would be difficult to replace without 
adversely affecting its business. 

In certain jurisdictions, such as Spain, Talgo employees are partly or fully unionized or, 
according to applicable regulations, represented within the Issuer by an employee 
committee. In some cases, Talgo is required to inform or consult with the employee 
committee and, in certain jurisdictions, request the approval or opinion of union 
representatives or employee committees in certain labor matters. In addition, labor 
regulations in many European and North American countries are highly restrictive. All 
these factors could limit its flexibility to rationalize its workforce in the event of poor 
market conditions or require Talgo to change its working conditions.  

Talgo´s future success will also depend partly on the maintenance of good relations with 
its employees. Collective bargaining processes result in regular agreements with 
members of the unions that represent its employees. The breaking down of these 
collective bargaining processes or other negotiations with employees could destabilize 
its operations or adversely affect its business performance in the event any of its facilities 
are significantly affected, having a material adverse effect on Talgo’s business, financial 
condition and results of operations. 

Any work stoppage that may occur in the future at Talgo’s premises or the premises 
belonging to third parties (such as Renfe or Adif) where Talgo performs maintenance 
services or stoppages of the relevant railway operator’s workforce would have an impact 
on Talgo´s services and, in turn, may have a material adverse effect on its business, 
financial condition and results of operations.  

Talgo is required to provide several guarantee bonds to customers to cover 
potential issues associated with the contracts 

As part of the rolling stock manufacturing business, it is customary to be required to 
provide guarantee bonds (avales y seguros de caución) (in particular, bid bonds, 
performance bonds, advance payment bonds and milestone bonds) issued by banks, 
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insurance companies and other third parties and certain guarantees, as a condition to 
bidding, entering into contracts or receiving advance and progress payments. Talgo is 
required to seek out third parties to issue such guarantee bonds. As at December 31, 
2022 and December 31, 2023, Talgo had 1,081 million euros and 1,195 million euros in 
guarantee bonds issued out of its total available facilities of 1,862 million euros and 1,703 
million euros, respectively. 

Talgo’s ability to meet the requirement to issue guarantee bonds and guarantees 
depends, amongst others, on its financial condition and the ability to meet its contract 
obligations. If Talgo is unable to obtain sufficient credit from banks, insurance companies 
or third parties in order to issue such bonds or guarantees, it may not be able to obtain 
new orders from customers or to receive the advance payments, which could have a 
material adverse effect on its business, financial condition and results of operations.  

If Talgo defaults on its contractual obligations or there are defects or malfunctions in the 
rolling stock delivered, the bonds or guarantees may be enforced by the customer and 
Talgo may be required to reimburse the amount paid by the credit institution, insurance 
company or other third party that issued the guarantee. Although none of Talgo´s 
guarantees have ever been enforced to date, any such potential future enforcement may 
have a material adverse effect on its business, financial condition and results of 
operations, including the ability to fund new guarantee bonds. 

Talgo´s activities could expose it to potentially significant warranty, product 
liability, accident or other claims and cause the Company to be a party to litigation 

Talgo normally offers general limited warranties to its customers for many of its products, 
and so could be subject to warranty or contractual claims in the event any of its products 
and services not complying with contractual specifications. Such claims could be 
particularly significant in the case of multiple claims based on a single defect repeated 
throughout the manufacturing or maintenance process, or claims for which the cost of 
repairing the faulty part is highly disproportionate to the original cost of the part. This type 
of claim could result in costly product recalls, customers seeking monetary damages, 
significant repair costs and damage to Talgo´s reputation. There can be no assurance 
that Talgo will not have to pay penalties in the future as a result of an increase in failures 
attributable to Talgo, which could have a material adverse effect on its business, financial 
condition and results of operations. 

In addition, the nature of its business makes Talgo vulnerable to physical damage and 
product liability claims. An accident involving Talgo rolling stock or third party rolling stock 
maintained by Talgo could lead to Talgo facing damages to its reputation even if it was 
subsequently established that Talgo’s actions did not contribute to the cause of the 
accident. Tender processes usually require bidders to have a track record without 
accidents during a given period of time. Therefore, an accident involving Talgo rolling 
stock may mean the Group is unable to comply with such requirements during the 
investigation period and until the cause of such accident is clear. This could have a 
material adverse effect on Talgo’s business, financial condition and results of operations.  

During the course of its normal operations, Talgo may become involved in litigation. 
Possible lawsuits and claims include those related to product defects, nonconforming or 
delayed delivery of goods and services, breach of contract and labor disputes. Failure to 
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meet the schedule requirements of contracts may also result in penalties for late 
completion. Successful claims against Talgo may result in business interruption and 
adversely affect its financial condition and results of operations.  

Talgo could be unable to procure adequate insurance, or at terms which are not 
cost-effective 

Talgo purchases and maintains the product liability insurance coverage it believes to be 
consistent with industry practice and sufficient to insure Talgo against the immediate 
financial risk of successful claims based on product liability. Its ability to insure its 
businesses, facilities and assets is an important feature of its ability to manage risk. 
However, as there are only a limited number of providers of insurance to the high-speed 
train industry, there can be no guarantee that such insurance will be available on a cost-
effective basis, or at all. Premium payments under Talgo´s insurance policies account 
for less than 1% of its net turnover. 

Accidents, natural disasters, pandemics, wars, terrorism, power loss or other 
catastrophes may also result in significant property damage, disruption of operations, 
personal injury or fatalities and reputational damage. In the event of uninsured loss or a 
loss in excess of the insured limits, Talgo could suffer damage to its reputation and/or 
lose all or a part of its manufacturing capacity, as well as future net turnover expected 
from the relevant facilities. Any material loss not fully covered by insurance could 
adversely affect its business, financial condition and results of operations.  

Talgo may fail to adequately protect its intellectual property 

Talgo´s ability to compete effectively partly depends on the maintenance and protection 
of its intellectual property, including the know-how required for its day-to-day operations 
in relation to its products and services. Talgo holds certain trademarks and patents that 
enable it to protect a portion of its intellectual property.  

Talgo’s pending or future applications for trademarks, patents or other intellectual 
property rights may not be approved or, if allowed, not sufficient. Conversely, third parties 
may claim that the intellectual property rights asserted by Talgo breach their rights. In 
either case, litigation may result in substantial costs and could adversely affect its 
business, financial condition and results of operations.  

Talgo must comply with strict customer requirements, international standards and 
national legislation 

Talgo´s industry is constantly evolving to meet changing passenger needs and demands 
for higher traveling speeds, increased safety standards and greater hauling capacity, as 
well as international standards and/or national legislation imposed by government, 
regulatory and industry authorities. In the years ended December 31, 2022, and 
December 31, 2023, Talgo's total investments in R&D were 16 million euros, and 24 
million euros, respectively. These figures represent 3.4% and 3.7% of net turnover during 
each of such years, respectively. 

Rail industry legislation includes manufacturing specifications and standards for train 
design, mechanical and maintenance standards and standards for railroad safety. The 
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enactment of new legislation that involves the use of new materials, changes to systems, 
the need for greater financial resources and other new requirements could increase its 
costs, render some of its technologies obsolete or adversely affect the economic value 
of its assets, which could have a material adverse effect on its financial condition and its 
results of operations.  

Talgo is also subject to a wide range of national, regional and local regulations regarding 
air quality and handling, disposal and control of waste products, fuel products and 
hazardous substances.  

Environmental laws and regulations may impose obligations to investigate and 
remediate or pay for the investigation and remediation of environmental contamination 
and compensate public authorities and private entities for related damages. If Talgo 
breaches or fails to comply with these requirements, which are complex, changing and 
more stringent over time, it could be fined or otherwise sanctioned by the relevant 
authorities.  

If Talgo were to breach new or existing legislative or regulatory requirements, it could 
face sanctions and penalties that could have a negative impact on its financial condition. 
Although Talgo has not been sanctioned or sued in connection with these issues, if they 
were to occur in the future, its net turnover could decrease, its costs increase and its 
reputation could be adversely affected, all of which could result in a material adverse 
effect on its business, financial condition or results of operations. 

The interests of the holders of the Notes could differ from the interests of the 
Parent Company of the Issuer or future prospective shareholders of the Parent 
Company 

As of the date of the Information Memorandum, the sole shareholder of the Issuer is the 
Parent Company. The interests of the Parent Company may differ from the interests of 
the holders of the Notes (the “Noteholders”), for example, regarding any acquisitions or 
sales made or the timing and amount of dividends paid by the Issuer.  

The corporate goals of the Parent Company may not always align with the Issuer and 
there can be no assurance that the interests of the Parent Company nor the Issuer will 
coincide with the interests of the Noteholders or that the Parent Company or the Issuer 
will act in a manner that is in the Noteholders’ best interests.  

As of the date of the Information Memorandum, it is not possible to know whether the 
shareholder composition of the Parent Company will change. Therefore, it is possible 
that the Parent Company's policies may change and may not be consistent with the 
policies of the Issuer as of date of the Information Memorandum. 
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1.2 Risks relating to the Group’s business and industry 

a) Risks due to macroeconomic factors 

The Issuer’s business could be adversely affected by the deterioration of global 

economic conditions 

The business performance of the Group is closely connected with the economic 
development of the countries and regions in which the Issuer carries out its activities.  

The business operations, as well as the financial condition and the results of operations 
of the Issuer, may be adversely affected by the global economic environment, and in 
particular the economic environment in those zones where there is a greater 
concentration of the Issuer’s business. 

Over the past year, there have been notable reductions in interest rates. The central 

banks have implemented these rate cuts as part of their monetary policy strategies to 

stimulate economic growth, encourage borrowing, and support investment activities. As 

this trend of decreasing interest rates has had a significant positive impact on the 

economy, it is expected that this trend will persist into 2025, further fostering economic 

growth and stability. 

According to the World Economic Outlook Update dated January 2025, the global 
economy is holding steady, although the degree of grip varies widely across countries.  

Global growth is expected to remain stable yet underwhelming, projected to remain at 
3.3% in 2025 and 2026, still below the historical (2000-19) average of 3.7%.  

Global headline inflation is expected to fall to 4.2% in 2025 and 3.5% in 2026, converging 
back to target earlier in advanced economies than in emerging market and developing 
countries. Spanish growth is projected at 2.3% in 2025 and 1.8% percent in 2026, Latin 
American’s growth is projected at 2.5% in 2025 and 2.7% in 2026 and European’s growth 
is projected at 1.0% in 2025 and 1.4% in 2026. 

As at December 31, 2023, clients outside of Spain accounted for 79% of Talgo’s backlog. 
Talgo principally operates in seven countries outside Spain: Saudi Arabia, Germany, 
Kazakhstan, Uzbekistan, the United States, Denmark and Egypt. Talgo intends to remain 
active in these markets and an important element of its growth strategy is the further 
expansion of its international sales into emerging markets such as Brazil, Turkey and 
India, as well as into more developed markets such as other European countries.  

As a result of its sales outside of Spain, Talgo is exposed to various risks associated with 
conducting its business in other countries and regions, including differences in general 
business operating environments, high entry barriers, potentially adverse tax 
consequences, differences in licensing regimes, contract bidding and payment practices, 
a shortage of qualified labor, trade restrictions and economic sanctions, foreign currency 
controls and fluctuations, competition from other international, large-scale rolling stock 
manufacturing companies, logistic challenges including transportation delays, the 
cyclical nature of demand and political risks, as well as abrupt changes in foreign 
government regulations or policies. Failure to effectively manage such risks and volatility 
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could have a material adverse effect on Talgo’s business, financial condition and results 
of operations. 

Talgo believes its sales in emerging markets as a proportion of overall net turnover will 
continue to increase in future periods, as a result of the natural evolution of its business 
and as demand for its rolling stock products and services increases in developing 
markets around the world. Emerging market operations pose a number of risks, including 
volatility in GDP growth, civil disturbances, economic and governmental instability, the 
potential for nationalization of privately held assets, the imposition of exchange controls 
and unexpected changes in the legal system. To the extent that any of the above-
mentioned risks were to occur in any of the markets in which Talgo operates or may seek 
to operate in the future, this could have a material adverse effect on its business, financial 
condition and results of operations. 

Talgo´s results of operations are highly dependent upon government funding at a 
national and state level.  

Talgo´s industry and the markets, in which it supplies rolling stock and provides 
maintenance services and equipment, fluctuate in response to factors beyond its control.  

The following table shows Talgo’s net turnover in thousand euros for the years ended 
December 31, 2022 and December 31, 2023 corresponding to the “rolling stock” and 
“maintenance equipment and other” segments: 

  As of December 31, 

  2023  2022 

Spain  221,295  246,816 

Rest of Europe  273,169  40,478 

America  7,324  11,007 

Middle East and North Africa  99,238  123,781 

Commonwealth of Independent 

States  

 50,696  46,630 

APAC  289  421 

Total  652,011  469,133 

 
Talgo´s net turnover is principally generated by the sale and maintenance of rolling stock 
to state-owned rail operators at a national and state level. These operators depend on 
government funding in order to purchase the Group’s products and services, with such 
funding often provided through the annual government budget process, or by public 
transport projects promoted by the relevant public transport authorities. 

In particular, for the years ended December 31, 2022 and December 31, 2023, Talgo’s 
top five customers accounted for, in total, approximately 84%, and 92% of its total net 
turnover, respectively. Each of these customers is a state-owned company.  

Government spending programs are generally subject to review in annual budget 
processes and may therefore be delayed or cancelled at any time. The cancellation of 
any project that Talgo is tendering for or is anticipating tendering for or of any contract 
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under which it is expecting to deliver rolling stock or maintenance services could have a 
material adverse effect on Talgo’s business, financial condition and results of operations.  

The liberalization of the railway industry (i.e., change from state-owned to private 
operators), although representing an important business opportunity, could affect the 
competitive dynamics of the markets and therefore have a material adverse effect on the 
Group’s business, financial condition and results of operations. 

b) Financial risks 

Liquidity and funding risk 

The Issuer carries out prudent management of liquidity risk, based on maintaining 
sufficient cash or immediately available cash deposits. The Group is not significantly 
exposed to liquidity risk due to keeping sufficient cash and credit availability to meet the 
necessary outputs in its daily operations.  

The objective of the Issuer is to maintain a balance between the flexibility, term and 
conditions of the credit facilities in accordance with the needs of funds foreseen in the 
short, medium and long term. However, a long period of market turmoil, particularly in 
the event of tightening of bank credits, could impede the renovation of credit facilities 
and reduce the Issuer’s liquidity. 

Interest rate fluctuations 

Changes in interest rates may affect the fair value of assets and liabilities that accrue a 
fixed interest rate and the future flows from assets and liabilities indexed to a variable 
rate.  

The Issuer may try to limit its exposure to the interest rate risk by procuring funds through 
fixed-rate loans and using interest rate swaps.  

As of December 31, 2022 and December 31, 2023, 64% and 48% of the Group's debt 
was fixed rate, respectively. Funds procured at floating interest rates are affected by 
interest rate fluctuations. Furthermore, the fluctuation of interest rates in the future may 
affect the funding cost of the Group and, as a consequence, its profitability, earnings and 
cash flow. 

Foreign currency fluctuation risk 

The international activity of the Issuer and the entities of the Group involves the 
generation of income, investment and indebtedness in certain currencies other than the 
functional of the Group (euros). The main foreign currencies in which the Group operates 
are the US Dollar and the Saudi Riyal. 

Foreign currency rate fluctuations expose the Issuer to the risk of exchange rate losses, 
and therefore could have a material adverse effect on the financial condition and the 
results of operations of the Group.  
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c) Risks relating to the Group’s sector 

Talgo operates in a highly dynamic and competitive industry. If it is unable to 
compete effectively with its existing or new competitors, its business, financial 
condition and results of operations could be materially adversely affected  

The market in which Talgo operates is highly competitive, and faces competition from 
large, international companies which may have greater financial resources than Talgo. 
Moreover, it faces competition from companies expanding their international activities, 
and from others entering into the high-speed market.  

The principal factors affecting competition in Talgo’s industry include, amongst others: 
technological innovation, track record of delivering on time and with no 
underperformance, product life cycle costs, price, availability of after-sale service and 
customer training, the quality and reliability of products and services, ability to deliver 
rolling stock requiring low infrastructure investments, experience and knowledge of 
customer requirements, ease of system configuration, passenger comfort and features, 
compliance with delivery requirements, engineering support and the absence of 
customer lawsuits and litigation or proceedings relating to unfair awards. 

In addition, consolidation within the industry and among Talgo’s competitors may enable 
them to invest considerably greater amounts in research and development, potentially 
placing Talgo at a competitive disadvantage in terms of its ability to keep pace with 
innovation. These factors could have a material adverse effect on its business, financial 
condition and results of operations. 

High-speed rail and other projects in which Talgo is involved may face opposition by 
certain individuals or groups, particularly because of concerns relating to landscape 
degradation, noise pollution, harm to animals or other damage to the environment. 

High-speed rail and other rail projects that require approval by the relevant public 
authorities in the jurisdictions in which Talgo operates or seeks to operate could face 
opposition by certain individuals or groups, particularly because of concerns related to 
landscape degradation, noise pollution, harm to animals or other damage to the 
environment. The rail projects in which Talgo is involved as a rolling stock supplier and/or 
maintenance provider may not be accepted by the public or the local population, or 
planned rail networks under these projects may be rerouted or cancelled.  

The postponement or withdrawal of rail infrastructure projects as a result of public 
opposition could lead to the suspension or cancelation of contract tender processes for 
the supply and maintenance of new rolling stock (as happened in the Rio-São Paulo 
high-speed railway project). This could preclude Talgo from submitting bids or being able 
to supply trains and/or related maintenance services for these new rail lines, which could 
reduce its capacity to grow its business and have a material adverse effect on its 
business, financial condition and results of operations. 

Talgo may be adversely affected by competition from other forms of transportation 

Changes in oil prices could lead to significant changes in transport preferences. In the 
event of price changes in air and/or road transport, the two main alternatives to railway 



 

24 

transport, rail customers could be more likely to choose alternative means of transport, 
thereby reducing overall passenger volumes on railways. 

In addition, negative perceptions of railways as a form of transport due to rail accidents 
(for example, train crashes or derailments) could result in customers choosing alternative 
means of transport. Any of these factors could have a material adverse effect on Talgo´s 
business, financial condition and results of operations. 

Talgo may be required to bear the costs of tendering for new contracts, contract 
renewals and/or extensions with no control over the selection process nor 
certainty of winning the tender 

A substantial portion of Talgo’s work is awarded through competitive tender processes 
and it is difficult to predict whether the Group will be awarded new contracts due to 
multiple factors, such as qualifications, references, experience, reputation, technology, 
customer relationships, financial strength, and ability to provide the relevant services in 
a timely, safe, and cost-efficient manner. 

In these circumstances, Talgo may be unable to secure contracts in the geographical 
areas in which it operates or be obliged to accept the execution of certain projects with 
lower returns than those obtained in the past. 

If Talgo is unable to secure the award sufficient projects or can only do it under less 
favourable terms, these circumstances could have a material adverse effect on the 
Issuer's business, financial condition and results of operations. 

Bidding costs associated with tendering for new contracts, extensions in the scope of 
work, or renewals of existing contracts can be significant and may not necessarily result 
in the award of a contract. Furthermore, the preparation for bids occupies management 
and operating resources. If Talgo fails to win a particular tender, bidding costs are 
generally not recoverable. 

The Group participates in a significant number of tenders each year and the failure to 
win such tenders may have a material adverse effect on the business, financial condition 
and results of operations of the Group. 

Talgo may be adversely affected if it fails to obtain or renew, or if there are any 
material delays in obtaining, requisite government approvals for its projects 

Talgo is established in jurisdictions where the transportation industry in which it operates 
may be regulated. In order to bid, develop and complete a project, the Group may need 
to obtain permits, licences, certificates and other approvals from the relevant 
administrative authorities before bidding for the project or at various stages of the project 
process. There can be no assurances that the Group will be able to obtain or maintain 
such governmental approvals or fulfil the conditions required for obtaining the approvals 
or adapt to new laws, regulations or policies that may come into effect from time to time, 
without undue delay or at all. 

If Talgo is unable to obtain the relevant approvals or fulfil the conditions of such approvals 
for a significant number of its projects in a timely manner, this could lead to delays and 
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Talgo´s business, financial condition and results of operations may be adversely 
affected. 

Risks related to unexpected adjustments and cancellations of projects 

Talgo's project portfolio is exposed to unexpected adjustments and cancellations. A 
material portion of the agreements entered into by the Group's companies to carry out 
their projects are usually entered into for periods of more than two years. This increases 
the risk of early cancellation of these agreements. Furthermore, in certain circumstances 
the Group's companies may not be entitled to a reasonable compensation for early 
termination or not entitled to it at all. In addition, the scope of the agreed work as part of 
a project may change. This may lead to an increase in costs in connection with the project 
as well as to reduced profits or to losses. 

Any cancellations of or changes in projects as well as changes in the corporate strategy 
of the clients of the Group may negatively affect its project portfolio, which may have a 
material adverse effect on the results of operations and the profit of the Group. 

Risk of termination or early withdrawal of the concessions by public authorities 

The public authorities in those countries in which Talgo has been awarded concessions 
may unilaterally terminate or withdraw from such agreements on public interest grounds 
or otherwise. 

There can be no assurances that the public authorities in those jurisdictions in which 
Talgo operates will make decisions that adversely affect its business, for example by 
enacting new laws or regulations that are unfavourable to the Issuer's operations, or by 
amending existing laws or regulations, or the interpretation and implementation thereof, 
in ways that are similarly unfavourable. 

If a public authority client decides to terminate or withdraw a concession awarded to 
Talgo, it may have a claim for compensation. However, such compensation may be 
insufficient to cover the full amount of the loss incurred by the Talgo, including lost profits. 

In circumstances where a public authority has terminated a concession due to a breach 
of the terms thereof by Talgo, it may only have a limited claim for reimbursement of its 
investment. Should any such developments arise, this would have a material adverse 
effect on the business, the financial condition and the results of operations of the Issuer. 

Any inability to negotiate adequate compensation for terminated and repurchased 
concessions could reduce the future revenues of the Issuer 

Under the relevant public laws, the governments of the countries in Talgo operates may 
unilaterally terminate or repurchase concessions in the public interest, subject to judicial 
supervision. If a governmental authority exercises its option to terminate or repurchase 
some of Talgo's concessions, in general it may receive the compensation provided by 
law or contract to cover its anticipated profits for the remaining duration of the 
concession. There can be no assurances, however, that under such arrangements Talgo 
would be sufficiently compensated for lost profits. 
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In certain cases, a governmental authority may decide to terminate long term concession 
due to a serious violation of its contractual obligations. Each contract may have different 
provisions regarding the compensation provided by the relevant authority in the event of 
early termination of the agreement. Depending on each contract's terms and conditions, 
recovery of its investment might be limited to certain capped costs. 

If Talgo is unable to negotiate adequate compensation for terminated agreements or 
repurchased concessions, the revenues may be reduced, and the business, financial 
condition and results of operations of the Issuer may be materially adversely affected. 

Export control 

The act of exporting products from the markets in which they are produced can be 
restricted or subject to checks or to the receipt of an export licence. Certain countries are 
subject to export control regulations, embargoes, economic sanctions or other forms of 
trade restrictions imposed by the United States, Canada, the EU or other countries or 
organisations (the "Sanctions"). The Sanctions imposed on countries may restrict or 
prevent Talgo’s business in such countries or result in amendments to the Group's 
practices. 

No assurance can be given that checks on export goods, to which Talgo is subject, will 
not be made more stringent, that new generations of products developed by the Group 
will not also be subject to similar checks, or even more rigorous checks, and that 
geopolitical factors or changes in the international context will not prohibit the receipt of 
export licences for certain customers or will not reduce Talgo’s ability to execute 
previously signed contracts. 

Limited access to exported goods could have a material adverse effect on the business 
activities, financial position, earnings, or future outlook of the Group. 

d) Risks relating the Group’s ability to implement its strategy 

Political instability, war, international hostilities, pandemics and other national 
emergencies risk 

The Issuer’s business, results of operations, cash flows and financial condition may be 
adversely affected by the effects of political instability, war, international hostilities, 
accidents, natural disasters, pandemics, terrorism or other emergencies. In the event of 
uninsured loss or a loss in excess of the insured limits, the Issuer could suffer damage 
to its reputation. Any of these occurrences could cause a significant disruption in the 
Group business and could adversely affect its business operations, financial position, 
and operational results. 

Risks related to technological changes 

The technologies used in the sectors in which the Issuer operates are subject to fast and 
continued development. Increasingly complex technological solutions, which are 
continuously evolving, are used in these sectors. Should the Issuer be unable to react 
appropriately to the current and future technological developments in the sectors in which 
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it carries out its activities, this could have material adverse effects on the business, the 
financial condition and the results of operations of the Issuer. 

e) Legal, regulatory and compliance risks 

The Issuer's anti-money laundering, anti-terrorism and anti-bribery policies may 
be circumvented or otherwise not be sufficient to prevent all money laundering, 
terrorism financing or bribery 

The Group is subject to rules and regulations regarding money laundering, the financing 
of terrorism and bribery, including the collection and processing of confidential 
information. Monitoring compliance with anti-money laundering, anti-terrorism financing 
rules and anti-bribery rules can create a financial burden for the Issuer and pose 
significant technical problems.  

The Issuer cannot guarantee that its anti-money laundering, anti-terrorism financing and 
anti-bribery policies and procedures will not be circumvented or otherwise be sufficient 
to prevent all money laundering, terrorism financing or bribery. Any of such events may 
have severe consequences, including sanctions, fines and notably reputational 
consequences, which could have a material adverse effect on the Issuer's business, 
financial condition and results of operations. 

1.3 Risks relating to the Notes 

Market risk 

The Notes are fixed-income securities and their market price is subject to possible 
fluctuations, mainly concerning the interest rate. Consequently, the Issuer cannot 
guarantee that the Notes will be traded at a market price that is equal to or higher than 
the subscription price. 

Credit risk 

The Issuer is liable with its assets for the payment of the Notes. The credit risk would 
materialize were the Issuer unable to comply with commitments assumed, and this could 
generate a possible economic loss for the counterparty. 

Risk of change in the Issuer's solvency 

The Issuer's solvency could be deteriorated as a result of an increase in borrowings or 
due to deterioration in its financial ratios, which would represent a decrease in the 
Issuer's capacity to meet its debt commitments. 

The Noteholders ability to sell the Notes may be limited 

The Issuer cannot assure the Noteholders as to the liquidity of any market in the Notes, 
their ability to sell the Notes or the prices at which would be able to sell their Notes. 
Future trading prices for the Notes will depend on many factors, including, among other, 
prevailing interest rates, the Issuer operating results and the market for similar securities. 
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Although an application will be made for the Notes to be listed on the MARF, the Issuer 
cannot assure that the Notes will be or will remain listed. Although no assurance is made 
as to the liquidity of the Notes as a result of the admission (incorporación) to MARF 
market, the failure to be approved for admission (incorporación) or the exclusion 
(whether or not for an alternative admission (incorporación) to listing on another stock 
exchange) of the Notes from the MARF market may have a material effect on a holder’s 
ability to resell the Notes, as applicable, in the secondary market. 

Notes may not be a suitable investment for all investors 

Each potential investor in any Notes must determine the suitability of that investment in 
light of its own circumstances. In particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the 
relevant Notes, the merits and risks of investing in the relevant Notes and the 
information contained or incorporated by reference in the Information 
Memorandum or any applicable supplement; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the 
context of its particular financial situation, an investment in the relevant Notes and 
the impact such investment will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an 
investment in the relevant Notes; 

(iv) understand thoroughly the terms of the relevant Notes and be familiar with the 
behaviour of any relevant indices and financial markets; and 

(v) be able to evaluate (either alone or with the help of a financial adviser) possible 
scenarios for economic, interest rate and other factors that may affect its 
investment and its ability to bear the applicable risks. 

Risk relating to Spanish Insolvency Law  

According to the classification and order of priority of debt claims laid down in the Royal 
Legislative Decree 1/2020, of 5 May, approving the revised text of the Insolvency Law 
(Real Decreto Legislativo 1/2020, de 5 de mayo, por el que se aprueba el texto refundido 
de la Ley Concursal), in its current wording (the “Insolvency Law”), in the event of 
insolvency (concurso) of the Issuer, claims relating to the Notes (which are not 
subordinated pursuant Article 281.1 of the Insolvency Law) will be ordinary claims 
(créditos ordinarios). Those ordinary claims will rank below creditors with privilege 
(créditos privilegiados) and above subordinated credits (créditos subordinados) (unless 
they can be classed as such under Article 281 of the Insolvency Law) and would not 
have any preference among them. According to Article 281.1 of the Insolvency Law, the 
following claims, among others, are classed as subordinated claims: 

(i) Claims which, having been communicated late, are included by the insolvency 
administrators (administradores concursales) in the list of creditors, and those 
which, having not been communicated or having been communicated late, are 
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included in such list as a result of subsequent communications, or by the judge 
when resolving on an action contesting the list. 

(ii) Claims corresponding to surcharges and interest of any kind, including late-
payment interest, except for those corresponding to claims which are secured by 
an in rem guarantee, up to the amount covered by the respective guarantee. 

(iii) Claims held by any of the persons specially related to the debtor, as referred to in 
Articles 282 and 283 of the Insolvency Law. 

2. FULL NAME OF THE ISSUER, ADDRESS AND IDENTIFICATION DATA 

2.1 Issuer’s general information 

The Issuer is a private limited liability company (sociedad de responsabilidad limitada) 
governed by the Spanish Companies Act (Ley de Sociedades de Capital) and its 
implementing regulations, and was established on 12 December 2005, for an indefinite 
period of time. 

Its registered office is established at Paseo del Tren Talgo 2, Las Rozas, Madrid. The 
Issuer is registered in the Madrid Companies Register under volume 22,063, page 88 
and sheet M-393,505. 

The share capital stock of the Issuer is represented by 1,822,151 shares with a par value 
of 28.49 euros each, meaning a nominal value of 51,913,081.99 euros. The shares are 
fully paid in. 

The Issuer's corporate tax code is B-84528553 and its LEI code is 
95980020140005616089. 

The website of the Parent Company is https://talgo.com/es/en 

The Issuer does not have its own website, but all relevant information can be found 
on the Parent´s website. 

The consolidated annual accounts of the Parent Company for the fiscal years ended 
on December 31, 2022, December 31, 2023 and for the first half-year as of June 30, 
2024, are attached hereto as Schedule 1. 

The consolidated annual accounts of the Issuer for the fiscal years ended on 
December 31, 2022 and December 31, 2023, are attached hereto as Schedule 2. 

The Parent Company is the holding of a number of subsidiary companies which 
comprise the Group. The Parent Company subsidiaries are listed in the consolidated 
annual accounts attached hereto as Schedule 1. 

https://talgo.com/es/en
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2.2 Brief description of the Issuer 

A. Organizational structure of the Issuer  

At the date of the Information Memorandum, the sole shareholder of the Issuer is the 
Parent Company. The Parent Company subsidiaries (including the Issuer) are listed in 
the consolidated annual accounts attached hereto as Schedule 1. 

B. Corporate purpose 

The corporate purpose of the Issuer is as follows: 

1. The manufacture, repair, conservation, maintenance, purchase, sale, import, 
export, representation, distribution and marketing of material, systems and 
equipment for transport, especially in the railway sector. 

 
2. The manufacture, assembly, repair, conservation, maintenance, purchase, sale, 

import, export, representation, distribution and marketing of engines, machinery 
and pieces and components thereof, destined for the electromechanical, iron and 
steel and transport industries. 

 

3. The research and development of products and technologies relating to the two 
paragraphs above, along with the acquisition, operation, assignment and disposal 
of patents and trademarks relating to the corporate activity. 

 
4. The subscription, acquisition, disposal, possession and administration of shares, 

investments and quotas, within the limits set forth by the stock market regulations, 
collective investment companies and other regulations in force that may apply. 

 

5. The purchase, restoration, redesign, construction, leasing, promotion, operation 
and sale of all types of real estate. 

C. Activity 

Talgo is a specialized rolling stock engineering group focused on designing, 
manufacturing and servicing technologically differentiated, fast, lightweight trains. 

Talgo currently serves the global very high-speed, high-speed, passenger coaches, 
regional commuter, “InterCitys” and locomotives markets.  

Talgo’s main business segments are: (i) rolling stock, which includes both: (a) 
Manufacturing: engineering and manufacturing of rolling stock, acting as a system 
integrator and prime contractor and undertaking aluminium welding of the trains; and (b) 
maintenance services: services required for a proper functioning of the trains, including 
repairs, cleaning, accessories, etc.; and (ii) maintenance equipment and other: 
manufacturing of train maintenance equipment, with proprietary technology products 
sold to train operators worldwide.  
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As at the date of the Information Memorandum, Talgo has sold rolling stock and signed 
maintenance services contracts in both developed and emerging economies, including 
Saudi Arabia, Kazakhstan, Germany, Uzbekistan, the United States, Denmark and 
Egypt, which complement its position in the highly competitive domestic Spanish market 
(in all these countries Talgo has also sold maintenance equipment).  

As at December 31, 2023, Talgo had manufacturing plants in Spain, offices and operated 
in maintenance workshops in Spain, the United States, Germany, Uzbekistan and 
Kazakhstan. 

D. Revenues 

As abovementioned, the main activities carried out by the Group are the design, 
construction and maintenance of railway rolling stock, along with auxiliary machinery for 
the maintenance of railway systems. 

The main services that generate a revenue recognition are the manufacturing activities 
and the maintenance of trains built using Talgo technology and the manufacture of lathes 
and other equipment, repairs, modifications and the sale of spare parts.  

The Group operating segments are the basis for regular review, discussion and 
evaluation. Thus, the segments and their turnover in 2023 and 2022 are the following: 

- Rolling stock: turnover of 622,308 thousand euros in 2023 and 436,506 thousand 
euros in 2022. 

- Auxiliary machines and others: turnover of 29,703 thousand euros in 2023 and 
32,627 thousand euros in 2022. 

F. Administrative and management bodies 

The management of the Issuer is entrusted to a Board of Directors, which is, as of the 
date of the Information Memorandum, composed of the following three (3) members: 

Director Title and category 

Mr. Carlos María de Palacio y Oriol Chairman 

Mr. Gonzalo Urquijo Fernández de Araoz Chief Executive Officer 

Mr. Ramón Hermosilla Gimeno Secretary of the Board and board member 

 
Additionally, Mr. Ramón Hermosilla Gimeno and Mr. Mario Álvarez García hold the office 
of secretary and non-director vice-secretary of the Board of Directors, respectively. 

In addition, the Board of Directors of Parent Company (Talgo S.A.), as of the date of the 
Information Memorandum, is composed of the following ten (10) members: 
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Director Title and category 

Mr. Carlos María de Palacio y Oriol Executive 

Mr. Gonzalo Urquijo Fernández de Araoz Executive 

Mr. José María de Oriol Fabra Non-executive Vice-chairman 

Mr. Francisco Javier Bañón Treviño Proprietary 

Mr. Emilio Novela Berlín Independent 

Mr. Antonio Oporto del Olmo Independent 

Ms. Marisa Poncela García Independent 

Nueva Compañía de Inversiones, S.A., 
represented by Mr. Pedro del Corro 
García-Lomas 

Proprietary 

Mr. Jack Pope Independent 

Pegaso Rail International, S.C.A., 
represented by Mr. Javier Olascoaga 

Proprietary 

 
Additionally, Ms. María José Zueco Peña and Mr. Mario Álvarez García hold the office 
of non-director secretary and non-director vice-secretary of the Board of Directors, 
respectively. 

Functional Structure 

The following diagram shows the functional structure of the Parent Company (outlined in 
red) and the Issuer (outlined in blue): 
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2.3 Milestones of the Group 

From the Group’s inception 82 years ago, Talgo has focused on designing and 
engineering light, fast and energy efficient trains for the markets in which Talgo operates.  

Talgo’s history can be mainly separated into four clearly differentiated periods: 

1) 1942-2000: Technological development and product endorsement 

In 1942, Talgo (Tren Articulado Ligero Goicoechea Oriol) began operations with the 
incorporation of Patentes Talgo. Talgo was originally founded with the objective of 
developing a new type of rapid, lightweight train that would operate throughout the 
Spanish railway system. Development of Talgo’s first commercial product, the Talgo II 
train, began in 1948 and commercial sales began in 1950. In the same year, regular 
commercial service on Talgo II trains began between Madrid, Irún and Hendaya. 

Over the next 20 years, Talgo’s business grew steadily as it extended its presence in the 
Spanish market. In 1964, a regular commercial service using Talgo III trains began 
between Madrid and Barcelona. In 1966, a Talgo III train reached 200 km/h in test runs 
between Seville and Los Rosales. Talgo continued to expand in the wider European 
market in the mid-1960s with the introduction of its proprietary variable gauge 
technology, which enabled Talgo trains to operate on non-Spanish railways with different 
rail gauges. As a result, in 1968, a Talgo III train made the first ever journey between 
Madrid and Paris without passengers having to change trains at the border. In 1969, 
regular commercial service using Talgo trains began between Barcelona and Geneva.  

In the 1970s, regular commercial service using Talgo’s first hotel train (i.e., trains fitted 
with sleeping coaches and related equipment) began between Barcelona and Paris.  

In 1980, Talgo introduced the Talgo Pendular tilting train, which Talgo believes to be the 
first commercially operated train in the world to use natural tilting, one of Talgo’s core 
technologies. Talgo adapted the natural tilting technology for use in Talgo hotel trains, 
with regular commercial service of natural tilting-equipped Talgo hotel trains beginning 
in 1981 between Madrid and Paris. In 1988, a Talgo Pendular tilting train successfully 
completed tests for use in Amtrak services on the Boston–New York City corridor. In the 
same year, the Talgo Pendular reached speeds of 291 km/h on Deutsche Bahn test 
tracks. 

In the 1990s and 2000s, Talgo broadened its operations by expanding its market 
presence into Germany and the United States and entering the high-speed market 
(speeds of greater than 250 km/h). In 1992, Talgo signed a contract with Deutsche Bahn 
for the sale of 112 Talgo Pendular tilting hotel coaches. In 1994, Talgo was awarded a 
contract to provide trains for rail services between Seattle and Portland and became the 
first European rolling stock company to have trains operating in regular commercial 
service in the United States. Also in 1994, test runs began on the Madrid–Seville high-
speed line, with Talgo trains reaching speeds of 303 km/h. In the same year, Talgo trains 
reached speeds of 360 km/h on test tracks in Germany.  

2) 2001-2006: Establishment of very high-speed capabilities 
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Talgo entered the High-Speed market in 2001, winning a contract from Renfe to produce 
16 AVE (Alta Velocidad Española) trains for very high-speed lines in Spain, which are 
today used primarily on the Madrid-Valencia, Madrid-Málaga, Madrid-Valladolid, Madrid-
Barcelona and Madrid-Seville lines. In 2002, one of Talgo’s trains broke the Spanish 
speed record, traveling at 362 km/h on the Madrid–Barcelona line. Talgo delivered its 
first AVE train to Renfe in 2003. In the same year, Talgo completed delivery of two Talgo 
tilting hotel trains to Kazakhstan that would connect Almaty and Astaná, reducing time 
duration by approximately 8 hours (from 20 to 12 hours). In 2004, Talgo was awarded a 
contract to supply a further 30 AVE trains to Renfe, primarily for commercial services on 
the Madrid-Valencia line. 

3) 2007-2014: Internationalization and product and capacity expansion 

Talgo’s international expansion consolidated in 2007 and accelerated in 2009 and 2010, 
with the strengthening of Talgo’s international sales team, which resulted in awards of 
contracts in Central Asia (Kazakhstan and Uzbekistan) and the United States.  

In 2010, Talgo signed an agreement with Passazhirskie Perevozki (KTZ passenger 
operations subsidiary) in Kazakhstan to provide 420 coaches. In 2011, Talgo completed 
a corporate restructuring in which it established the Parent Company (formerly named 
Pegaso Rail International S.A.) as a Spanish public limited company and its principal 
holding company. In connection with the restructuring, shares of Patentes Talgo were 
exchanged for shares of the Parent Company, resulting in Patentes Talgo being a wholly-
owned subsidiary of the Parent Company. 

In November 2011, the Al-Shoula Consortium won the Mecca Medina line contract. The 
Mecca Medina project has been the most emblematic and competitive Very High-Speed 
global tender in the last five years. Under this contract, Talgo will manufacture 35 Very 
High-Speed trains and 1 VIP train and provide maintenance services for such trains. 

In July 2012, Talgo signed an agreement with Passazhirskie Perevozki (the passenger 
operations subsidiary of the KTZ in Kazakhstan) for the maintenance of 1,044 passenger 
coaches for 15 years, amounting to almost 900 million euros. 

In 2013, Talgo signed an agreement with Tulpar-Talgo LLP to provide 603 passenger 
coaches, which in turn will supply those coaches to Passazhirskie Perevozki. 

In September 2013, Patentes Talgo acquired from Renfe 49% of the share capital of 
Tarvia Mantenimiento Ferroviario, S.A. (a company focused on very high-speed 
maintenance services) becoming sole shareholder of the company, which was later 
merged with Patentes Talgo.  

In December 2014, under the Mecca Medina contract, Talgo transported to Saudi Arabia 
its first train at the request of the customer. 

The general shareholders’ meeting held on March 28, 2015, changed the Company’s 
name from Pegaso Rail International, S.A. to the Parent Company and the General 
Shareholder`s Meeting approved the application for the admission to trading of the 
Company´s shares on the Spanish stock exchanges. On May 7, 2015 an Initial Public 
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Offering was made for 45% of the shares of the Company and they were admitted to 
trading. 

4)  2015-2024: New projects and worldwide expansion 

On July 13, 2016, Talgo set a speed record in India when they surpassed 180 Km/h 
during testing on the 84 Km Mathura – Palwal line. In November, Talgo won the most 
important railway tender in Europe for the supply of 15 very high-speed trains to the 
Spanish railway operator Renfe. 

In 2017, under the framework arrangement for the supply of very high-speed trains, 
Renfe awarded a new call-off contract adding 15 units to the previously ordered ones 
and, therefore, increasing to 30 the total number of VHS trains to deliver. Kazakhstan 
and Uzbekistan started commercial operation of the new wide-carbody Talgo trains on 
the international route linking Almaty and Tashkent.  

In 2019, Talgo signed several new contracts: First, a framework contract with the 
Deutsche Bahn, the German national railway operator, for the supply of up to 100 Talgo 
230 trains, and the first order of 23 trains for a total of 550 million euros. Secondly, Egypt 
awarded Talgo a contract for the manufacture and supply of 6 cutting-edge units with an 
operating speed of 160 km/h. Thirdly, Uzbekistan purchased two Talgo 250 trains and 
four extra passenger cars for the units currently in operation. Fourthly, the joint venture 
Talgo-Systra receives a contract for the revamp of up to 121 cars of the Metrolink 
commuter network in Los Angeles, California (USA), for a total of 138,9 million dollars. 
Lastly, Adif places an order with Talgo for the manufacture of a high-speed rail inspection 
train Avril provided with a variable track gauge running gear. 

In 2020, DSB, the Danish National Railway operator, signed a contract with Talgo for the 
purchase of 8 Talgo 230 trains to run on the international route between Copenhagen 
and Hamburg. In 2020, the first Avril trains for Renfe were completed and ready for 
dynamic and structural testing.  

In 2021, 35 high-speed trains for the Mecca-Medina route were accepted by the Saudi 
Arabian State railway company SRO. Also, the first steps were taken to establish a new 
maintenance centre in Cairo (Egypt). 

In 2021 Talgo appoints Gonzalo Urquijo Fernández de Araoz as new CEO. Mr. Urquijo 
has extensive experience in industrial sectors as CFO of Aceralia, General Manager of 
Arcelor, Chairman ArcelorMittal Spain and Chairman of Abengoa, and being member of 
the Board of the listed companies Ferrovial and Gestamp. 

In 2022, Talgo was awarded three new train supply contracts. The first one for the 
construction of 7-night trainsets for the Egyptian National Railways (ENR). Also, the 
Company inaugurated the Cairo-Alexandria line, a very important milestone in its 
internationalization strategy. 

In 2023, Talgo signed an extension of the contract with the Danish DSB Railways 
comprising the supply of 8 additional type 230 trains together with 16 cab-cars. Also, 
Deutsche Bahn confirmed an extension of order to Talgo for the supply of 56 additional 
Talgo 230 trains. 
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In 2024, Talgo started delivering the new Avril trains to Renfe, following the completion 
of driver training and the reliability and run-in track tests. The trains ensure the full 
compatibility of the rolling stock with all types of railway lines in Spain, including those 
linking Galicia, Asturias, Catalonia and Valencia. 

Moreover, Egypt ratified the award made in August 2022 by the state railway company 
ENR to Talgo of a contract for the manufacture and maintenance of seven Talgo night 
trains for an amount of 280 million euros. 

Finally, in 2024 Talgo and Polish rail vehicle supplier Pesa signed a Memorandum of 
Understanding (MoU) to start exploring the possibilities to collaborate in the development 
of the new high and very high-speed rail network in Poland. 

In line with the foregoing, the main milestones of the Group are summarized in the 
following table: 

Year(s) Main Milestones 

1942 Start of activity of the Group 

1948-1950 
Development and commercialization of Talgo’s first product, the 
Talgo II train. 

1964-1970 
Regular commercial service using Talgo III trains and Talgo’s 
first hotel train began between Madrid, Barcelona and Paris. 

1988 
A Talgo Pendular tilting train successfully completed tests for 
use in Amtrak services on the Boston–New York City corridor. 

1990-2000 
Talgo broadened its operations by expanding its market 
presence into Germany and the United States and entering the 
High-Speed market. 

2011-2015 

In November 2011, the Al-Shoula Consortium won the Mecca 
Medina line contract. 

In July 2012, Talgo signed an agreement with Passazhirskie 
Perevozki for the maintenance of 1,044 passenger coaches for 
15 years, amounting to almost 900 million euros. 

In 2013, Talgo signed an agreement with Tulpar-Talgo LLP to 
provide 603 passenger coaches, which in turn will supply those 
coaches to Passazhirskie Perevozki 

2015-2016 

The general shareholders’ meeting held on March 28, 2015, 
changed the Company’s name from Pegaso Rail International, 
S.A. to Talgo, S.A. and the General Shareholder`s Meeting 
approved the application for the admission to trading of the 
Company´s shares on the Spanish stock exchanges. On May 
7, 2015 an Initial Public Offering was made for 45% of the 
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shares of the Company and they were admitted to trading. 

In November 2016, Talgo won the most important high-speed 
open railway tender in Europe for the supply of up to 30 very 
high-speed trains to the Spanish railway operator Renfe, 
placing a first order of 15 units 

2017 

Renfe awarded a new call-off contract adding 15 units to the 
previously ordered ones and, therefore, increasing to 30 the 
total number of VHS trains to deliver with a total value 
amounting 580 million euros. 

Kazakhstan and Uzbekistan started commercial operation of 
the new wide-carbody Talgo trains on the international route 
linking Almaty and Tashkent. 

2019 

Talgo signed a framework contract with the Deutsche Bahn, 
the German national railway operator, for the supply of up to 
100 Talgo 230 trains, and the first order of 23 trains for a total 
of 550 million euros. 

The JV Talgo-Systra receives a contract for the revamp of up 
to 121 cars of the Metrolink commuter network in USA for 
138,9 million USD.  

Adif places an order with Talgo for the manufacture of a high-
speed rail inspection trail. 

2020 

DSB, the Danish National Railway operator, signed a contract 
with Talgo for the purchase of 8 Talgo 230 trains to run on the 
international route between Copenhagen and Hamburg. 
Contract included maintenance services and equipment, with a 
total project value of approximately 130 million euros. 

2021 

36 High-speed trains for the Mecca-Medina route were accepted 
by the Saudi Arabian State railway company SRO. Also, the first 
steps were taken to establish a new maintenance centre in Cairo 
(Egypt).  

In 2021 Talgo appoints Gonzalo Urquijo Fernández de Araoz as 
new CEO. 

2022 

Talgo was awarded with a supply contract for the construction 
of seven-night trainsets for the Egyptian National Railways 
(ENR) with a value amounting 280 million euros. 

 
Meanwhile, Cairo-Alexandria line was inaugurated. 

2023 
Talgo was awarded new train supply contract extension with the 
Danish DSB for the manufacturing of eight new Talgo 230 
compositions for approximately 180 million euros 
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Deutsche Bahn confirms to Talgo an extension within the 
framework contract signed in 2019, comprising the 
manufacturing of 56 new Talgo 230 trains, for a value amounting 
above 1,500 million euros. 

2024 

In 2024, Talgo started delivering the new Avril trains to Renfe, 
following the completion of driver training and the reliability and 
run-in track tests. The trains ensure the full compatibility of the 
rolling stock with all types of railway lines in Spain, including 
those linking Galicia, Asturias, Catalonia and Valencia. 

Egypt ratified the award made in August 2022 by the state 
railway company ENR to Talgo of a contract for the manufacture 
and maintenance of seven Talgo night trains for an amount of 
280 million euros. 

In 2024 Talgo and Polish rail vehicle supplier Pesa signed a 
Memorandum of Understanding (MoU) to start exploring the 
possibilities to collaborate in the development of the new high 
and very high-speed rail network in Poland. 

 
Values of the Group 

• Technological innovation. 

• Customer service. 

• Identification and commitment and career development 

• Integrity. 

• Health and safety of staff. 

Mission of the Group 

To become the leading company in the Spanish railway sector, with an international 
industrial presence, recognised worldwide for its capacity for innovation, technology, 
quality, reliability and for the added value of its products and services. 

Vision of the Group: 

To be a product and service supplier that can provide comprehensive and innovative 
solutions in new markets and markets segments. 

2.4 Financial information of the Issuer 

The Issuer´s consolidated annual accounts for the financial years ended December 31, 
2022 and December 31, 2023 are attached as Schedule 2 to the Information 
Memorandum. 
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Deloitte, S.L. with corporate address at Plaza Pablo Ruiz Picasso, 1, Torre Picasso, 
28020, Madrid and registered in R.O.A.C. (Registro Oficial de Auditores de Cuentas) 
with number S0692 has audited the individual and consolidated annual accounts of 
Patentes Talgo corresponding to the financial years ended December 31, 2022 and 
December 31, 2023 in both cases, issuing unqualified opinions. 

Since the publication of the latest audited annual accounts as of and for the year ended 
December 31, 2023 and until the date of the Information Memorandum, there has been 
no material adverse change in the outlook for Patentes Talgo. 

3. FULL NAME OF THE SECURITIES ISSUE 

“Commercial Paper Programme TALGO 2025”. 

4. PERSONS RESPONSIBLE 

Mr. Gonzalo Urquijo Fernández de Araoz and Mr. Álvaro Segura Echaniz, acting on 
behalf of Patentes Talgo and expressly authorized thereto, hereby assume responsibility 
for the content of the Information Memorandum.  

Mr. Gonzalo Urquijo Fernández de Araoz and Mr. Álvaro Segura Echaniz are expressly 
authorized to grant any public or private documents as may be necessary for the proper 
processing of the Notes issued by virtue of the decisions adopted by the Board of 
Directors on 20 January 2025. 

Mr. Gonzalo Urquijo Fernández de Araoz and Mr. Álvaro Segura Echaniz hereby declare 
that the information contained in the Information Memorandum is, to the best of their 
knowledge and after executing the reasonable diligence to ensure that it is as stated, 
compliant with the facts and does not suffer from any omission that could affect the 
content. 

5. FUNCTIONS OF THE REGISTERED ADVISOR  

Banca March, S.A. is a company incorporated before the Notary of Madrid, Mr. Rodrigo 
Molina Pérez, on 1946, June 24th, registered in the Baleares Companies Register in 
volume 20, boo, 104, sheet 230, page PM-195, and in the Registered Advisors Market 
Register pursuant to the market Operative Instruction 8/2014, 24 March (Instrucción 
Operativa 8/2014 de 24 de marzo) (“Banca March” or the “Registered Advisor”). 

Banca March is designated as the Registered Advisor of the Issuer and therefore has 
acquired the compromise to collaborate with the Issuer to enable it to comply with its 
obligations and responsibilities to be assumed by incorporating the issue on MARF, 
acting as specialised interlocutor between both MARF and the Issuer and as a means to 
facilitate its insertion and development in the new trading regime of their securities 
trading.  

Banca March shall provide the MARF with the periodic reports required by it, and the 
MARF, in turn, may seek any information deemed necessary in connection with the 
Registered Advisor’s role (and obligations as Registered Advisor). MARF may take any 
measures in order to check the information that has been provided. 
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The Issuer must have, at all times, a designated Registered Advisor listed in the “MARF’s 
Registered Advisors Market Register” (Registro de Asesores Registrados). 

As Registered Advisor, Banca March shall cooperate with the Issuer, among other, on 
(i) the admission (incorporación) of the Notes issued, (ii) compliance with any obligations 
and responsibilities that apply to the Issuer for its participation in MARF, (iii) the 
preparation and presentation of financial and business information required thereby and 
(iv) review of the information to ensure that it complies with applicable standards.  

As Registered Advisor, Banca March, with respect to the admission (incorporación) of 
the Notes to be issued under the Programme to trading at MARF: (i) has confirmed that 
the Issuer complies with the requirements of the MARF regulations required for the 
admission (incorporación) of the Notes to trading; and (ii) has assisted the Issuer in the 
preparation of the Information Memorandum and reviewed all information furnished to 
the market in connection with the application for admission (incorporación) of the Notes 
on MARF and that the information contributed by the Issuer, to the best of its knowledge, 
complies with the requirements of the applicable laws and contains no omission likely to 
confuse potential investors. 

Once the Notes are admitted, Banca March, will: 

(i) review the information that the Issuer prepares for sending to MARF periodically 
or on an ad hoc basis and verify that the content meets the requirements and time 
limits provided in the rules; 

(ii) advise the Issuer on the events that might affect the performance of the obligations 
it has assumed to admit the Notes to trading on MARF and on the best way to treat 
such events to avoid breaching those obligations; 

(iii) inform the MARF of the facts that would constitute a breach by the Issuer of its 
obligations in the event of a potential material breach by the Issuer which had not 
been cured by its advice, and  

(iv) manage, attend and answer queries and requests for information that the MARF 
may request in relation to the situation of the Issuer, the evolution of its activity, the 
level of performance of its obligations and such other market data deemed 
relevant. 

To this effect, the Registered Advisor shall perform the following actions: 

(i) maintain regular and necessary contact with the Issuer and analyse exceptional 
situations that may occur in the evolution of the market price, trading volume and 
other relevant circumstances in the trading of the Notes of the Issuer; 

(ii) signing such statements, in general, as may be required under the regulations as 
a result of the admission (incorporación) on the MARF and in relation to the 
information required from companies listed on said market, and 

(iii) forward to the MARF, as soon as possible, the information received in response to 
inquiries and requests for information that the latter may issue. 
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6. MAXIMUM OUTSTANDING AMOUNT OF THE NOTES  

The maximum outstanding amount of the Notes to be issued under the Programme is 
€150,000,000.  

This amount is understood to be the maximum outstanding amount to which the 
aggregate nominal value of the Notes in circulation—issued under the Programme and 
admitted (incorporados) to the MARF by virtue of the Information Memorandum —shall 
be limited at any given point in time. 

Notwithstanding the above, in accordance with Article 401 of the Spanish Companies 
Act, the aggregate outstanding amount of the issues of the Issuer shall not be greater 
than twice its equity (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. 

7. DESCRIPTION OF THE TYPE AND CLASS OF SECURITIES. NOMINAL VALUE 

The Notes are discounted securities that represent a debt for the Issuer, accrue interest 
and are reimbursable for its nominal value on maturity. 

An ISIN Code (International Securities Identification Number) will be assigned to each 
issue of the Notes with the same maturity. 

Each Notes will have a nominal value of one hundred thousand euros (€100,000), 
meaning that the maximum number of securities in circulation at any given time cannot 
exceed one thousand five hundred (1,500). 

8. APPLICABLE LEGISLATION AND JURISDICTION GOVERNING THE 
SECURITIES 

The Notes will be issued in accordance with Spanish legislation applicable to the Issuer 
and to the Notes. More specifically, the Notes will be issued in accordance with the 
Spanish Companies Act, the Securities Markets and Investment Services Act, in their 
wording in force, and their respective implementing or concordant regulations.  

The courts of the city of Madrid (Spain) will have exclusive jurisdiction to settle any 
dispute arising out of or in connection with the Notes.  

9. REPRESENTATION OF THE SECURITIES THROUGH BOOK ENTRY FORM 
(ANOTACIONES EN CUENTA) 

The Notes to be issued under the Programme will be represented by book entry form 
(anotaciones en cuenta), as set out in the mechanisms for trading on the MARF to which 
admission (incorporación) of the securities will be sought.  

IBERCLEAR, with registered office in Madrid, Plaza de la Lealtad, 1, will be in charge of 
the accounting records together with its participating entities, pursuant to the provisions 
of article 8.3 of the Securities Markets and Investment Services Act and the Royal 
Decree 814/2023 of 8 November on financial instruments, admission to trading, 
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registration of negotiable securities and market infrastructures (Real Decreto 814/2023, 
de 8 de noviembre, sobre instrumentos financieros, admisión a negociación, registro de 
valores negociables e infraestructuras de mercado) (the “RD 814/2023”).  

10. CURRENCY OF THE ISSUE 

The Notes to be issued under the Programme will be denominated in euros (€). 

11. CLASSIFICATION OF THE SECURITIES: ORDER OF PRIORITY 

The Notes will not be secured by any in rem guarantees or guaranteed by any personal 
guarantees by third parties. The capital and interest of the Notes are unsecured and are 
guaranteed by the personal liability of the Issuer. 

According to the classification and order of priority of debt claims laid down in the 
Insolvency Law, claims relating to the Notes (which are not subordinated pursuant Article 
281 of the Insolvency Law) will be ordinary claims (créditos ordinarios). Those ordinary 
claims will rank below creditors with privilege (créditos privilegiados) and above 
subordinated credits (créditos subordinados) (unless they can be classed as such under 
Article 281 of the Insolvency Law) and would not have any preference among them. 

12. DESCRIPTION OF THE RIGHTS INHERENT TO THE SECURITIES AND THE 
PROCEDURE FOR EXECUTING THESE RIGHTS. METHODS AND 
DEADLINES FOR PAYMENT OF THE SECURITIES AND HANDOVER OF THE 
SAME 

In accordance with the applicable legislation, the Notes issued under the Programme will 
not represent, for the investor that acquires them, any present and/or future political 
rights over the Issuer. 

The economic and financial rights of the investor associated to the acquisition and 
holding of the Notes will be those arising from the conditions of the interest rate, yields 
and redemption prices with which they are issued, specified in sections 13, 14 and 16 
below. 

The date of disbursement of the Notes will coincide with its date of issuance, and the 
effective value 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 date of issuance. 

In all cases the Placement Entities will issue a nominative and non-negotiable certificate 
of acquisition. The referred document will provisionally credit the subscription of the 
Notes until the appropriate book entry is practiced, which will grant its holder the right to 
request the relevant legitimacy certificate (certificado de legitimación).  

In addition, the Issuer will notify the payment of the subscription of the Notes to MARF 
and to IBERCLEAR through the corresponding certificate. 



 

43 

13. DATE OF ISSUE. PROGRAMME VALIDITY 

The Programme will be in force for one (1) year from the date of admission 
(incorporación) of the Information Memorandum by MARF.  

As this is a continuous type of Programme, the Notes may be issued, subscribed and 
admitted (incorporados) on any day during the validity period of the same. However, the 
Issuer reserves the right not to issue new securities when it deems such action 
appropriate, pursuant to the cash needs of the Issuer or because it has found more 
advantageous conditions of funding. 

The issue date and disbursement date of the Notes will be indicated in the 
complementary certificates (certificaciones complementarias) corresponding to each 
issue. The date of issue, disbursement and admission (incorporación) of the Notes may 
not be subsequent to the expiry date of the Information Memorandum. 

14. NOMINAL INTEREST RATE. INDICATION OF THE YIELD AND CALCULATION 
METHOD 

 The annual nominal interest rate for the Notes will be set in each issue.  

The Notes will be issued under the Programme at the interest rate agreed by and 
between the Placement Entities (as this term is defined under section 15 below) and the 
Issuer. The yield will be implicit in the nominal value of the Notes, to be reimbursed on 
the maturity date. 

The interest rate at which the Placement Entities transfers the Notes to third parties will 
be the rate freely agreed with the interested investors. 

As these are discounted securities with an implicit rate of return, the cash amount to be 
paid out by the investor varies in accordance with the issue interest rate and period 
agreed. 

Thus the cash amount of the Notes may be calculated by applying the following formulas: 

• When securities are issued for a maximum term of 365 days: 

 

𝐸 =
𝑁

1 + 𝑖𝑛  
𝑑

365
 
 

 

• When securities are issued for more than 365 days: 

𝐸 =
𝑁

(1 + 𝑖)
𝑑

365 
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Whereby: 

N= nominal amount of the Notes  

E = cash amount of the Notes  

n = number of days of the period to maturity  

in = nominal interest rate, expressed as an integer value 

A table is included to help the investor, specifying the cash value tables for different rates 
of interest and redemption periods, and there is also a column showing the variation of 
the effective value of the Notes by increasing the period of this by 10 days.
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Given the diversity of the issue rates that are forecast to be applied throughout the term 
of the Programme, we cannot predetermine the resultant return for the investor (IRR). In 
any case, it will be determined, for Notes up to 365 days, with the formula detailed below: 

 

𝐼𝑅𝑅 =  [ 
𝑁

𝐸

365
𝑑

− 1 ] 

 

in which: 

IRR= Effective annual interest rate, expressed as an integer value 

N= Nominal amount of the Notes 

E = Cash amount at the time of subscription or acquisition 

d = Number of calendar days between the date of issue (inclusive) and the date of 
maturity (exclusive) 

IRR will be the annual interest of the Notes described in this section for periods of time 
longer than 365 days. 

15. PLACEMENT ENTITIES, PAYING AGENT AND DEPOSITARY ENTITIES 

15.1 Placement Entities 

The initial placement entities of the Programme (the “Placement Entities”) are Banca 
March, S.A., Banco de Sabadell, S.A., Banco Finantia, S.A. and Renta 4 Banco, S.A. 

The Issuer and the Placement Entities have executed placement agreements for the 
Programme for placement of the Notes, which include the possibility of selling to third 
parties. 

The Issuer reserves the right at any time to vary or terminate the relation with the 
Placement Entities in accordance with the corresponding placement agreement and to 
appoint successor placement entities and additional or successor placement entities. 
Notice of any change in the placement entities shall promptly be communicated, if 
applicable, to MARF by means of the corresponding other relevant information notice 
(OIR). 

15.2 Paying Agent 

Acting under the paying agency agreement and in connection with the Notes, the paying 
agent acts solely as agent of the Issuer and does not assume any obligations towards 
or relationship of agency or trust for or with any of the holders of the Notes (the “Paying 
Agent”). The initial paying agent is Banca March, S.A. 
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The Issuer reserves the right at any time to vary or terminate the appointment of any 
Paying Agent in accordance with the corresponding paying agency agreement and to 
appoint a successor agent and additional or successor agents provided, however, that 
the Issuer shall at all times maintain a single Paying Agent. 

15.3 Depositary entities 

Although IBERCLEAR will be the entity entrusted with the book-keeping (registro 
contable) of the Notes, the Issuer has not designated a depository entity for the Notes. 
Each subscriber may designate, from among the participants in IBERCLEAR, which 
entity to deposit the securities with. Holders of the Notes who do not have, directly or 
indirectly through their custodians, a participating account with IBERCLEAR may 
participate in the Notes through bridge accounts maintained by each of Euroclear Bank, 
SA/NV and Clearstream Banking, Société Anonyme, Luxembourg. 

16. REDEMPTION PRICE AND PROVISIONS CONCERNING MATURITY OF THE 
SECURITIES. DATE AND METHODS OF REDEMPTION 

The Notes to be issued under Programme will be redeemed for their nominal value on 
the date given in the document proving acquisition. Where appropriate, the 
corresponding withholding at source will be applicable. As they are expected to be 
included for trading on the MARF, the redemption of the Notes will take place pursuant 
to the operating rules of the clearance system of said market. To this end, the Paying 
Agent, shall pay, on the maturity date, the nominal amount of the Notes to the legitimate 
holder of the same, but being the Paying Agent a delegated paying agent, Banca March, 
S.A. does not accept nor take a liability whatsoever vis-à-vis reimbursement by the Issuer 
of the Notes on the maturity thereof. 

If reimbursement falls on a non-business day in accordance with the T2 calendar, 
reimbursement will be deferred to the first subsequent business day without such event 
having any effect whatsoever on the amount to be paid. 

17. VALID DEADLINE WITHIN WHICH REIMBURSEMENT OF THE PRINCIPAL 
MAY BE CLAIMED 

Pursuant to the provisions set out in article 1964 of the Spanish Civil Code, 
reimbursement of the nominal value of these securities will no longer be callable five (5) 
years after maturity thereof. 

18. MINIMUM AND MAXIMUM ISSUE PERIOD 

During the validity of the Information Memorandum, the Notes may be issued with a 
redemption period of between three (3) business days and seven hundred and thirty 
(730) calendar days (that is, twenty-four (24) months). 

19. EARLY REDEMPTION 

The Notes will not include an early redemption option either for the Issuer (call) or for the 
holder of the Notes (put). Notwithstanding the foregoing, the Notes may be redeemed 
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early providing that, on whatsoever grounds; they are in the legitimate possession of the 
Issuer. 

20. RESTRICTIONS ON THE FREE TRANSFERABILITY OF THE SECURITIES 

In accordance with current legislation, there are no specific or general restrictions on the 
free transferability of the Notes to be issued. 

21. TAXATION OF THE NOTES 

In accordance with the provisions set out in current legislation, the Notes are classified 
as financial assets with implicit yield. Income resulting from the Notes is considered to 
be income from movable capital, and subject to personal income-tax (the “PIT”), 
corporate income tax (the “CIT”) and non-residents income-tax (the “NRIT”) and to its 
withholding system, under the terms and conditions set out in the respective regulatory 
laws and other rules that implement said laws. 

This information has been prepared in accordance with the following Spanish tax 
legislation in force at the date of the Information Memorandum: 

- of general application, the First Additional Provision of Law 10/2014, of 26 June 
2014 on the regulation, supervision and solvency of credit institutions (the "Law 
10/2014") and Royal Decree 1065/2007 of 27 July 2007, which approves the 
General Regulations on inspection and collection actions and procedures and for 
the development of the common rules of tax enforcement of the procedures for the 
application of taxes, in the wording given therein ("Royal Decree 1065/2007"). 

- Law 35/2006, of 28 November, governing Personal Income Tax and partially 
amending the laws on Corporate Income Tax, Non-residents Income-tax 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, approving the Personal Income-Tax and amending 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 Corporate Income Tax (Ley 27/2014, de 27 
de noviembre, del Impuesto sobre Sociedades) (the “CIT Law”) as well as articles 
60 et seq of the Corporate Income Tax 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, approving the revised Non-residents 
Income Tax Law (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) and those contained in Royal Decree 1776/2004, of 30 July, approving 
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the Non-residents Income Tax (Real Decreto 1776/2004, de 30 de julio por el que 
se aprueba el Reglamento del Impuesto sobre la Renta de no residentes). 

- Law 19/1991, of 6 June 1991, on Wealth Tax (the "Wealth Tax Law"), as amended 
by Law 38/2022, of 27 December, which establishes a temporary levy on energy 
and on financial credit institutions and establishments, which also creates a 
temporary solidarity tax on large fortunes (the "Temporary Solidarity Tax on 
Large Fortunes"). 

- Law 29/1987, of 18 December 1987 on Inheritance and Gift Tax, as amended (the 
“Inheritance and Gift Tax”). 

All the above, without prejudice to any regional 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 particular circumstances 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 at the time of the transfer, redemption or 
reimbursement, prior acquisition of the same as well as the transaction price must be 
evidenced by a public notary or the financial institutions obliged to withhold. The financial 
institutions through which the payment of interest is made or which intervene in the 
transfer, redemption or reimbursement of the securities are obliged to calculate the yield 
attributable to the securities holder and notify this to both the holder of the security and 
the Tax Authorities. The Tax Authorities must also be provided with the data of those 
persons involved in the aforementioned transactions. 

Likewise, ownership of the Notes is subject, if applicable, to Wealth Tax and the 
Inheritance and Gift Tax on the date of accrual of said taxes, by virtue of the provisions 
set out in regulations in force in each case. 

In any case, given that this summary is not a thorough description of all the tax 
considerations, we recommend investors to consult with their own legal or tax advisors, 
who may render tailored 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 Spain 

Personal Income-Tax 

In general, income from movable capital obtained from the Notes (pagarés) by 
individuals that are tax resident in Spain is subject to withholding tax at the current rate 
of 19%. The withholding carried out may be deducted against the PIT’s payable amount, 
giving rise, where appropriate, to the tax returns provided for in the current legislation.  

Furthermore, the difference between the asset’s subscription or acquisition value and its 
transfer, redemption, exchange or reimbursement value will be considered as an implicit 
income from movable capital and will be included in the taxable savings base for the 
financial year when the sale, redemption or reimbursement takes place. Tax will be paid 
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at the rate in force from time to time, which for the tax year 2025 is at 19% up to €6,000, 
21% from €6,000.01 to €50,000 euros and 23% from €50,000.01 to €200,000.00, 27% 
from €200,000.01 to €300,000 and 30% from €300,000.01 upwards. 

In order to transfer or reimburse the assets, the prior acquisition of the same must be 
evidenced by public notaries or financial institutions obliged to withhold, as well as the 
transaction price. The issuer shall not reimburse when the holder fails to substantiate 
such status through the corresponding certificate of acquisition.  

In the case of income obtained through the transfer, the financial institution acting on 
behalf of the transferring party will be obliged to withhold.  

In the case of income obtained from the reimbursement, the issuer or the financial 
institution responsible for the transaction will be required to withhold.  

Moreover, to the extent that the securities are subject to the special tax regime set out in 
Additional Provision One of Law 10/2014, the reporting obligations set out in article 44 
of Royal Decree 1065/2007 will be applicable to securities issued at a discount for a 
period of 12 months or less. 

In the case that the Additional Provision One of Law 10/2014 is non-applicable, or if it 
does apply, the repayment period for the securities is greater than twelve months, then 
general information obligations shall be applicable. 

Wealth Tax and Temporary Solidarity Tax on Large Fortunes 

Individuals with tax residency in Spain will be subject to Wealth Tax to the extent that 
their net worth exceeds €700,000. Therefore, they should take into account the value of 
the Notes they hold at December 31 of each calendar year, the applicable rates ranging 
between  0.2% and 3.5%, without prejudice to the specific legislation approved, where 
applicable, by each Autonomous Community. 

The Temporary Solidarity Tax on Large Fortunes applies at the state level (the 
Autonomous Communities do not have competences) as a complementary tax to the 
Wealth Tax charged on net assets in excess of €3,000,000 at rates of up to 3.5%. Any 
Wealth Tax paid will be deductible on the Temporary Solidarity Tax on Large Fortunes. 

Inheritance and Gift Tax 

Individuals resident in Spain for tax purposes who acquire ownership or other rights over 
any Notes by inheritance, gift or legacy will be subject to the Inheritance and Gift Tax in 
accordance with the applicable Spanish regional or State rules (subject to any regional 
tax exemptions being available to them). The applicable effective tax rates can range 
between 0% and 81.6% subject to any specific regional rules, depending on relevant 
factors. 
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Investors that are entities with tax residence in Spain 

Corporate Income Tax 

Income obtained by CIT taxpayers arising from these financial assets is exempt from 
withholding tax providing that the Notes (i) are represented by book-entry form 
(anotaciones en cuenta) and (ii) are traded in a Spanish official secondary market of 
securities, or MARF. If the exemption is not applicable, such withholding will be made at 
the rate currently in force of 19%. The withholding carried out may be credited against 
the CIT payable tax amount. 

The procedure for applying 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 yield attributable to the securities holder and to inform this to 
both the holder as well as the Tax Authorities. 

Notwithstanding the foregoing, to the extent that the securities are subject to the special 
tax regime contained in Additional Provision One of Law 10/2014, the reporting 
obligations set out in article 44 of Royal Decree 1065/2007 will be applicable to securities 
issued at a discount for a period of 12 months or less. 

In case the Additional Provision One of Law 10/2024 was not applicable or the Notes 
were issued for a period of more than 12 months, the general reporting obligations would 
apply. 

Wealth Tax 

Legal entities are not subject to Wealth Tax. 

Inheritance and Gift Tax 

Legal entities do not pay Inheritance and Gift Tax. 

Investors that are not tax resident in Spain 

Non-residents income-tax for investors not resident in Spain acting through 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. 

Non-residents income-tax for investors not resident in Spain not acting through 
permanent establishment 

To the extent that the requirements set forth in Additional Provision One of Law 10/2014 
are met and that the non-resident investor without permanent establishment accredits its 
condition, income derived from the Notes will be exempt from NRIT. In the case of Notes 
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issued at a discount for a period of 12 months or less, in order for that exemption to 
apply, the procedure set forth in article 44 of Royal Decree 1065/2007 will be applicable. 

In any case, the interest and other income derived from the transfer to third parties of 
own capital, obtained other than through a permanent establishment, by residents of 
another Member State of the European Union or by permanent establishments of those 
residents located in another Member State of the European Union, will be exempt. 

If no exemption applies, the income resulting from the difference between the value of 
redemption, transfer, and reimbursement or exchange of the securities issued under the 
Program and their subscription or acquisition value, obtained by investors without tax 
residence in Spain, will generally be subject at the tax rate of 19%, without prejudice to 
what is established in the tax treaties signed by Spain. 

Wealth Tax and Temporary Solidarity Tax on Large Fortunes 

Individuals resident in a country with which Spain has entered into a double tax treaty in 

relation to the Wealth Tax would generally not be subject to such tax. Otherwise, under 

the current Wealth Tax Law and the Temporary Solidarity Tax on Large Fortunes, 

individuals not resident in Spain whose assets and rights are located in Spain (or which 

can be exercised in Spain) could be subject to Wealth Tax and the Temporary Solidarity 

Tax on Large Fortunes during the year 2025). 

According to the Additional Provision Four of the Wealth Tax Law, individuals that are 
not resident in Spain for tax purposes may apply the rules approved by the autonomous 
region where the assets and rights with more value (i) are located, (ii) can be exercised 
or (iii) must be fulfilled.  

In any case, given that the income derived from the Notes is exempt from NRIT, non-
resident individuals who are holders of the Notes as of December 31, 2025 will be exempt 
from Wealth Tax for such holding. Legal entities with tax residence outside Spain are not 
subject to Wealth Tax and the Temporary Solidarity Tax on Large Fortunes. 

Inheritance and Gift Tax 

Individuals not tax resident in Spain who acquire ownership or other rights over the Notes 
by inheritance, gift or legacy, and who reside in a country with which Spain has entered 
into a double tax treaty in relation to inheritance and gift tax will be subject to the relevant 
double tax treaty. 

If the provisions of the foregoing paragraph do not apply, such individuals will be subject 
to inheritance and gift tax in accordance with Spanish legislation. The tax rate will range 
between 0 and 81.6%. 

According to the Additional Provision Two of the Inheritance and Gift Tax Law, non-
Spanish tax resident individuals may be subject to Spanish Inheritance and Gift Tax in 
accordance with the rules set forth in the relevant autonomous regions in accordance 
with the law. As such, prospective investors should consult their tax advisers. 
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In the event that the beneficiary is an entity other than a natural person, the income 
obtained shall be subject to NRIT and without prejudice, in the latter event, to the 
provisions of any tax treaty that may apply. 

Indirect taxation on the acquisition and transfer of the securities issued 

Whatever the nature and residence of the investors, the acquisition and transfer of the 
Notes will be exempt from indirect taxes in Spain, i.e., exempt from Transfer Tax and 
Stamp Duty, in accordance with the Consolidated Text of such tax promulgated by Royal 
Legislative Decree 1/1993, of 24 September, and exempt from Value Added Tax, in 
accordance with Law 37/1992, of 28 December, regulating such tax. 

Disclosure obligations in connection with payments on the Notes  

In the event that the requirements and formalities provided for in Law 10/2014 and in 
article 44, section 4, of RD 1065/2007 are complied with, applicable to the extent that 
the Notes are originally registered with IBERCLEAR, no withholding tax will be levied on 
the income derived from the Notes obtained by legal entities subject to PIT and by non-
residents in Spanish territory to the extent that certain formalities are complied with. 

Among others, the entities that hold the Notes registered in third party accounts in 
IBERCLEAR or, where applicable, the entities that manage the securities clearing and 
settlement systems based abroad that have an agreement signed with IBERCLEAR, 
must submit to the Issuer, in due time and form, a declaration in accordance with the 
model that appears as an annex to RD 1065/2007 which, in accordance with what is 
recorded in their records, contains the following information: 

a) identification of the Notes; 

b) date of payment of the yields (or redemption date if the Notes are issued at a 
discount or on a stripped basis); 

c) total amount of income paid by the Issuer (or total amount to be repaid, in any 
case, if they are Notes issued at a discount or on a stripped basis); 

d) total amount of income from the Notes corresponding to PIT taxpayers; and 

e) total amount of income that must be paid on a gross basis (or the total amount to 
be repaid if the Notes are issued at a discounted or on a stripped basis). 

The said declaration must be submitted on the business day prior to the date of each 
redemption of the Notes, reflecting the situation at the close of business on that same 
day. 

Failure to comply with the requirements to apply Law 10/2014 or article 44 of Royal 
Decree 1065/2007 and failure to file the return within the aforementioned period will 
result in the entire return paid to the holders of the Notes being subject to withholding tax 
on account of NRIT (currently at the tax rate of 19%). 

Without prejudice to the foregoing, and in the event that the withholding is due to the 
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failure to file the return, the holders of the Notes who are legal entities subject to CIT and 
non-residents may receive a refund of the amount initially withheld provided that the 
entities obliged to do so send the Issuer the aforementioned return before the 10th day 
of the month following the month in which the maturity has occurred. In this case, the 
Issuer shall, as soon as it receives the aforementioned statement, pay the amounts 
withheld in excess. 

If the declaration is not sent to the Issuer within the periods mentioned in the preceding 
paragraphs, investors who are not resident for tax purposes in Spain and who do not act 
in relation to the Notes through a permanent establishment in Spain may, where 
applicable, apply to the Tax Authorities for a refund of the amount withheld in excess, 
subject to the procedure and declaration form provided for in Order EHA/3316/2010 of 
17 December 2010. Potential investors are advised to consult their advisors on the 
procedure to be followed, in each case, in order to request the aforementioned refund 
from the Spanish Tax Authorities. 

Without prejudice to the foregoing, if the formalities provided  for in article 44, section 4, 
of RD 1065/2007 are not complied with, the Issuer must inform the Tax Authorities of the 
identity of the PIT taxpayers and CIT taxpayers who are holders of the Notes issued by 
the Issuer, as well as NRIT taxpayers who obtain income from such Notes through a 
permanent establishment located in Spanish territory. 

22. PUBLICATION OF THE INFORMATION MEMORANDUM 

The Information Memorandum will be published on the MARF website 
(www.bolsasymercados.es).  

23. DESCRIPTION OF THE PLACEMENT SYSTEM AND WHERE APPROPRIATE, 
SUBSCRIPTION AND ADMISSION (INCORPORACIÓN) OF THE ISSUE 

The Placement Entities may act as intermediary in the placement of the Notes, 
notwithstanding the Placement Entities may subscribe Notes on its own behalf. 

For these purposes, the Issuer may receive any business day, between 10:00 and 14:00 
(CET), customized requests by the Placement Entities for a minimum amount of one 
million euros (€1,000,000) whereby the nominal value of each Note is one hundred 
thousand euros (€100,000). 

The determination of the price, amount, interest rate, date of issuance and payment, due 
date and other terms for each issuance thus placed shall be determined by agreement 
between the Issuer and the Placement Entities. The terms of these agreements will be 
confirmed by sending a document setting out the terms of the issue to be remitted by the 
Issuer to the Placement Entities. Also, the terms for each issuance could be determined 
by agreement between the Issuer and the prospective Noteholders. 

In the event that an issuance of the Notes is initially subscribed by the Placement Entities 
to be subsequently passed on to the final investors, it is stated that the price shall be 
freely agreed between the interested parties and might not coincide with the issue price 
(i.e. with the cash amount). 

http://www.bolsasymercados.es/
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24. COSTS FOR LEGAL, FINANCIAL AND AUDITING SERVICES AND OTHER 
SERVICES PROVIDED TO THE ISSUER IN RELATION TO THE EXECUTION 
OF THE PROGRAMME 

The costs for all legal, financial and audit services and other services provided to the 
Issuer in relation to the execution of the Programme amount to approximately 90,000.00 
euros not including taxes but including the fees of MARF and IBERCLEAR. 

25. ADMISSION (INCORPORACIÓN) 

25.1 Application for admission (incorporación) of the securities to the MARF. 
Deadline for admission (incorporación) 

An application will be filed for the admission (incorporación) of the Notes described in 
the Information Memorandum to the multilateral trading facility (“MTF”) known as the 
Alternative Fixed-Income Market (MARF). The Issuer hereby undertakes to carry out all 
of the formalities required so that the Notes are listed on the aforementioned market 
within a deadline of seven business days from the date the Notes are issued under the 
Programme, which is the same as the payment date. 

The date of admission (incorporación) of the Notes to the MARF must in any event be a 
date falling within the period for which the Information Memorandum is valid, and which 
precedes the respective Notes maturity date. Under no circumstances will the deadline 
exceed the maturity of the Notes. In the event of breach of the aforementioned deadline, 
the reasons for the delay will be notified to MARF and will be published in the webpage 
of the MARF (by a relevant notice (OIR)). This is without prejudice to any possible 
contractual liability that may be incurred by the Issuer. 

MARF has the legal structure of a MTF, under the terms set out in Articles 42, 68 and 
concordant of the LMVSI. 

Neither MARF nor the CNMV nor the Placement Entities have approved or carried out 
any kind of check or verification with regard to the content of the Information 
Memorandum nor the audited annual accounts. The intervention of the MARF does not 
represent a statement or recognition of the full, comprehensible and consistent nature of 
the information set out in the documentation provided by the Issuer. 

Potential investors should consider carefully and fully understand the Information 
Memorandum, prior to making investment decisions with respect to the Notes. 

The Issuer hereby expressly states that it is aware of the requirements and conditions 
demanded for the admission (incorporación), permanence and exclusion of the Notes at 
the MARF, according to current legislation and the requirements of MARF, and hereby 
agrees to comply with them. 

The Issuer hereby expressly places on record that it is aware of the requirements for 
registration and settlement on IBERCLEAR. The settlements of transactions will be 
performed through IBERCLEAR. 
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25.2 Publication of the admission (incorporación) of the issues of the Notes 

The admission (incorporación) of the issues of the Notes will be reported on the MARF 
website (www.bolsasymercados.es). 

26. LIQUIDITY AGREEMENT 

The Issuer has not entered into any liquidity undertaking with any entity regarding the 
Notes to be issued under the Programme. 

As the persons responsible for the Information Memorandum, on February 10, 2025: 

PATENTES TALGO, S.L.U. 

 

 

_________________________________   _______________________ 
Mr. Gonzalo Urquijo Fernández de Araoz   Mr. Álvaro Segura Echaniz   

http://www.bolsasymercados.es/
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ISSUER 

Patentes Talgo, S.L.U. 
Paseo del Tren Talgo, 2 

28290 Las Rozas 
Madrid, Spain 

 

PAYING AGENT AND REGISTERED ADVISOR 

Banca March, S.A. 
Avenida Alexandre Rosselló, 8 

07002 Palma de Mallorca 
Illes Balears, Spain 

 

PLACEMENT ENTITIES 

Banca March, S.A. 
Avenida Alexandre Rosselló, 8 

07002 Palma de Mallorca 
Illes Balears, Spain 

Banco de Sabadell, S.A. 
Avenida Óscar Esplá,  

03007 Alicante 
Alicante, Spain 

Banco Finantia, S.A.  
Rua General Firmino Miguel, 5 – 1º piso 

1600-100 Lisboa 
Lisboa, Portugal 

 
Renta 4 Banco, S.A. 

Paseo de la Habana 74 
28036 Madrid  
Madrid, Spain  

 
LEGAL ADVISOR 

J&A Garrigues, S.L.P. 
Calle Hermosilla, 3 

28001 Madrid 
Madrid, Spain 
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SCHEDULE 1 

FINANCIAL INFORMATION OF THE PARENT COMPANY 

English version of the audited consolidated financial statements of the Parent Company 

for the first half-year as of June 30, 2024 can be found at: 

https://www.cnmv.es/webservices/verdocumento/ver?e=qz0Gvkw71pAmjCAGiq0G4H

%2fAmtTO27Y1Yn3VSNf04Nf1xVx9TYwe6nqlQTLZolJy 

English version of the audited consolidated annual accounts of the Parent Company for 

the fiscal year ended on December 31, 2023 can be found at: 

https://www.talgo.com/inversores/wp-

content/uploads/OC%20consolidado%20+%20einf%20Talgo%202023%20-%20EN.pdf  

Spanish version of the audited consolidated annual accounts of the Parent Company for 

the fiscal year ended on December 31, 2022 can be found at: 

https://www.talgo.com/inversores/wp-content/uploads/TSA-Cons-2022-NIIF-1-1.pdf  

https://www.cnmv.es/webservices/verdocumento/ver?e=qz0Gvkw71pAmjCAGiq0G4H%2fAmtTO27Y1Yn3VSNf04Nf1xVx9TYwe6nqlQTLZolJy
https://www.cnmv.es/webservices/verdocumento/ver?e=qz0Gvkw71pAmjCAGiq0G4H%2fAmtTO27Y1Yn3VSNf04Nf1xVx9TYwe6nqlQTLZolJy
https://www.talgo.com/inversores/wp-content/uploads/OC%20consolidado%20+%20einf%20Talgo%202023%20-%20EN.pdf
https://www.talgo.com/inversores/wp-content/uploads/OC%20consolidado%20+%20einf%20Talgo%202023%20-%20EN.pdf
https://www.talgo.com/inversores/wp-content/uploads/TSA-Cons-2022-NIIF-1-1.pdf
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SCHEDULE 2 

FINANCIAL INFORMATION OF THE ISSUER 
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