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REPORT OF THE BOARD OF DIRECTORS OF EUSKALTEL, S.A. IN RELATION TO THE
VOLUNTARY TAKEOVER BID MADE BY KAIXO TELECOM, S.A.U.
At its meeting held on 12 July 2021, by unanimous vote of its members, the board of directors of Euskaltel,
S.A. (the “Board of Directors” and the “Target Company” or “Euskaltel”, respectively) has drawn up
and approved this report in relation to the voluntary takeover bid made by Kaixo Telecom, S.A.U. (the
“Bidder”) for all of the shares representing the share capital of Euskaltel (the “Takeover”).
The Takeover was authorised by the Spanish National Securities Market Commission (Comisión Nacional
del Mercado de Valores, the “CNMV”) on 5 July 2021. Said authorisation was announced by means of a
notice published on that same date by the CNMV (registry number 10468). The terms and conditions of
the Takeover are described in detail in the corresponding explanatory prospectus prepared by the Bidder
and reviewed by the CNMV (the “Prospectus”). The Prospectus is available to the public in hard copy at
the offices of the CNMV and the Spanish Stock Exchanges and at the registered offices of the Bidder and
Euskaltel and in digital form on the websites of the CNMV (www.cnmv.es), of Euskaltel
(www.euskaltel.com) and of Masmovil Ibercom, S.A.U. (“MasMóvil”) (http://www.grupomasmovil.com).
This report is issued in compliance with the provisions of article 134.4 of the consolidated text of the
Spanish Securities Market Law, approved by Royal Legislative Decree 4/2015 of 23 October (texto
refundido de la Ley del Mercado de Valores, aprobado por el Real Decreto Legislativo 4/2015, de 23 de
octubre, the “Securities Market Law”) and article 24.1 of Royal Decree 1066/2007 of 27 July on the
regulation of takeover bids for securities (Real Decreto 1066/2007, de 27 de julio, sobre el régimen de las
ofertas públicas de adquisición de valores, the “Royal Decree 1066/2007”).
The Board of Directors notes the mandatory but non-binding nature of this report and of the opinions
stated herein. The opinions stated in this report have been issued in good faith and solely on the basis of
the circumstances known at the date of its issuance, and no account may be taken of circumstances or
events, whether foreseeable or otherwise, occurring after said date.
This report does not constitute investment or divestment recommendation or advice and it is for
each shareholder of Euskaltel to decide whether or not to accept the Takeover, taking into
account, among other factors, their particular circumstances, interests and category, based on
the information included in the Prospectus, this report and the attached fairness opinions
regarding the consideration of the Takeover from a financial perspective, which should be read in
full. The aforementioned opinions form an essential and inseparable part of this report and should
be read in conjunction herewith.
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1.

MAIN FEATURES OF THE TAKEOVER

The features of the Takeover are described in chapters One to Three of the Prospectus, which should be
read in full. Without prejudice to the foregoing, some of its main features are summarised below:
1.1

THE BIDDER

The Bidder is Kaixo Telecom, S.A.U., a Spanish public limited company (sociedad anónima) with
registered office at Parque Empresarial Zuatzu, Edificio Easo, 2º floor, number 8, 20018 San Sebastián
(Guipúzcoa), registered with the Commercial Registry of Guipúzcoa at volume (tomo) 2992, sheet (folio)
114, page (hoja) SS-43553, and with tax identification number (NIF) A-04982526 and Legal Entity
Identifier (LEI) number 959800FS57S34NTZBB68. The shares of the Bidder are not listed on any
securities market.
The Bidder is a company wholly owned by MasMóvil, a Spanish public limited company with registered
office at Parque Empresarial Zuatzu, Edificio Easo, 2º floor, number 8, 20018 San Sebastián (Guipúzcoa),
registered with the Commercial Registry of Guipúzcoa at volume 2172, sheet 183, page SS-13511, and
with NIF A-20609459.
In turn, MasMóvil is a company wholly owned by Lorca Telecom BidCo, S.A.U., a Spanish public limited
company with registered office at Avenida de Bruselas 38, 28108 Alcobendas, Madrid, registered with the
Commercial Registry of Madrid at volume 40200, sheet 56, page M-714328, and with NIF A-88585906
(“Lorca BidCo”).
In turn, Lorca BidCo is a company wholly owned by Lorca Holdco Limited, a company incorporated
according to the laws of England and Wales, with registered office at 1 Bartholomew Lane, London, EC2N
2AX, United Kingdom, registered with the Companies House for England and Wales under number
12498656 (“Lorca MidCo”).
Lorca MidCo is in turn a company wholly owned by Lorca JVCo Limited, a company incorporated
according to the laws of England and Wales, with registered office at 1 Bartholomew Lane, London, EC2N
2AX, United Kingdom, registered at Companies House for England and Wales under number 12497729
(“Lorca JVCo”). Lorca JVCo is in turn owned as follows:
i)

86.078% by Lorca Aggregator Limited (“Lorca TopCo”), a company incorporated according to
the laws of Jersey, with registered office at 44 Esplanade, St Helier, Jersey, JE4 9WG, registered
at the Jersey Financial Services Commission Companies Registry under number 131173. The
indirect shareholders of Lorca TopCo are:
a)

funds and vehicles managed by Cinven Capital Management (VII) Limited Partnership
Incorporated, acting through its managing general partner Cinven Capital Management
(VII) General Partner Limited, which indirectly hold 29.87% of Lorca TopCo;

b)

funds, vehicles and segregated accounts managed by KKR Associates Europe V SCSp,
acting through its general partner KKR Europe V S.à r.l., which hold 33.33% of Lorca
TopCo; and
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c)

funds and vehicles managed by Providence Equity GP VII-A LP, acting through its
general partner PEP VII-A International Ltd., and funds and vehicles managed by
Providence Equity GP VIII L.P., acting through its general partner PEP VIII International
Ltd, which indirectly hold 36.79% of Lorca TopCo,
(together, the “Investors”);

ii)

5.022% by Onchena, S.L. a Spanish private limited company (sociedad limitada) with registered
office at Pedro de Valdivia 10, Madrid (Spain), registered with the Commercial Registry of Madrid
at volume 467, sheet 26, page M-8952, and with tax identification number (NIF) B-78871639;

iii)

5.022% by Key Wolf, S.L.U., a Spanish private limited company with registered office at Calle
Zuatzu, nº 7, Planta Baja, local nº 1, 20018, San Sebastián, Guipúzcoa (Spain), registered with
the Commercial Registry of Guipúzcoa at volume 2702, sheet 112, page SS-37678, and with tax
identification number (NIF) B-75135137;

iv)

1.513% by Griasti, S.L.U., a Spanish private limited company with registered office at Calle
Zurbano 76 - 7, 28010, Madrid, registered with the Commercial Registry of Madrid at volume
40843, sheet, 62, page M-724562, with tax identification number (NIF) B-27790898;

v)

1.153% by members of the executive staff of MasMóvil via Lorca Manco LP, an English
partnership with registered office at 1 Bartholomew Lane, London, United Kingdom, EC2N 2AX,
registered with Companies House with registry number LP021392;

vi)

1.097% by Inveready Innovation Consulting, S.L.U., a Spanish private limited company with
registered office at Calle dels Cavallers 50, 08034 Barcelona, registered with the Commercial
Registry of Barcelona at volume 46255, sheet 13, page B-514430, with tax identification number
(NIF) B67132373; and

vii)

0.114% by Inveready Evergreen, S.C.R., S.A.U., a Spanish public limited company with
registered office at Zuatzu Nº 7, Edificio Urola, Local Nº 1, Planta Baja, 20018 San Sebastián,
Guipúzcoa (Spain), registered with the Commercial Registry of Guipúzcoa at volume 2927, sheet
71, page SS-42321, with tax identification number (NIF) A-66962234, and registered with the
CNMV’s official registry of venture capital companies with registry number 249.

As stated by the Bidder in the Prospectus, the relationship between the shareholders of Lorca JVCo and
of Lorca TopCo with regard to their indirect holding in the share capital of MasMóvil is governed by the
provisions of the shareholders agreement relating to Lorca JVCo and Lorca TopCo and their group of
companies (Shareholders Agreement relating to Lorca Aggregator Limited and Lorca JVCo Limited and
their group of companies), which they entered into on 21 September 2020, amended and restated on 30
December 2020 and amended again on 12 March 2021, the terms of which are described in detail in
section 1.4.2 of the Prospectus. In the opinion of the Bidder’s group, the aforementioned shareholders
agreement does not constitute a concerted action under the terms of article 5 of Royal Decree 1066/2007.
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1.2

SECURITIES AT WHICH THE TAKEOVER IS TARGETED

The Takeover is targeted at the entire share capital of Euskaltel, represented as at the date of approval
of this report by 178,645,360 shares, each with a nominal value of 3.00 euros and belonging to the same
class and series.
The shares at which the Takeover is targeted include 93,466,717 shares of Euskaltel, representing
52.32% of its share capital, that the shareholders: (i) Zegona Communications plc (indirect shareholder
through its subsidiary Zegona Limited); (ii) Kutxabank, S.A.; and (iii) Alba Europe S.à r.l. (together, the
“Selling Shareholders”) have irrevocably undertaken to sell in the Takeover, as described in section 3.5
below.
There are no securities of the Target Company other than the shares at which this Takeover is targeted,
as Euskaltel has not issued any pre-emptive subscription rights, non-voting shares, notes that are
convertible into or exchangeable for shares, warrants or any other similar instruments that might provide
a direct or indirect right to acquire or subscribe for shares of Euskaltel.
As stated in the Prospectus, the Takeover is made exclusively in the Spanish market, the only market on
which the shares of Euskaltel are listed, and it is targeted at all of the shareholders of Euskaltel regardless
of their nationality or place of residence, and the Prospectus and its contents do not constitute an
extension of the Takeover to any jurisdiction where the making of the Takeover may require the
distribution or registration of documentation in addition to the Prospectus or compliance with the
applicable law in said jurisdiction. In particular, the Prospectus provides that the Takeover is not made in
or targeted at, and cannot be accepted in or from, Canada, Australia, New Zealand, the Republic of South
Africa or Japan, and the Prospectus and all other documents related to the Takeover do not constitute or
form part of any bid or request to purchase or subscribe for securities in the United States or in any other
restricted jurisdiction.
In the Prospectus, the Bidder cautions shareholders of Euskaltel who are resident abroad and decide to
accept the Takeover that they may be subject to legal and regulatory restrictions other than those
established by Spanish law. In this regard, it is stated that those shareholders who are resident abroad
and decide to accept the Takeover are solely liable for compliance with said regulations, and hence for
the proper verification, applicability and implementation thereof.
The terms of the Takeover are identical for all of the shares of Euskaltel to which it applies.
1.3

TYPE OF TAKEOVER

The Takeover is voluntary in accordance with the provisions of article 137 of the Securities Market Law
and article 13 of Royal Decree 1066/2007.
1.4

CONSIDERATION FOR THE TAKEOVER

The Bidder offers a price of 11.00 euros per share of Euskaltel, payable in cash (the “Takeover Price”).
The Takeover Price initially amounted to 11.17 euros per share (the “Initial Price”). However, the Bidder
announced both in the prior announcement of the Takeover published on 28 March 2021 (the “Prior
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Announcement”) and in the request for authorisation of the Takeover filed on 31 March 2021 that the
Takeover Price would be adjusted in the event of Euskaltel making any distribution of dividends or
reserves or any other distribution to its shareholders prior to the settlement of the Takeover, whether
ordinary, extraordinary, interim or supplementary. In this regard, on 4 June 2021 the Target Company
notified the market through the corresponding publication of an other relevant information (registry number
9815) of the payment of a supplementary dividend with a charge to the results for the financial year ended
31 December 2020, in the amount of 0.17 euros gross per share of Euskaltel with the right to receipt. The
aforementioned dividend was paid on 17 June 2021 and as a result, the Bidder announced on 18 June
2021 through the corresponding publication of an other relevant information (registry number 10100) that
the Takeover Price was adjusted downwards by the same amount; that is, to 11.00 euros per share.
Without prejudice to the aforementioned adjustment and as provided in the Prospectus, the Takeover
Price will be reduced by an amount equivalent to the gross amount per share of the distribution if the
Target Company makes any further distribution of dividends or reserves or any other distribution to its
shareholders prior to the settlement of the Takeover, whether ordinary, extraordinary, interim or
supplementary (including those corresponding to the shareholder remuneration policy disseminated by
Euskaltel), provided that the date of publication of the outcome of the Takeover in the listing bulletins is
on or after the ex-dividend date.
The Bidder states in the Prospectus that although the Takeover is voluntary, it believes that the Takeover
Price meets the requirements to be considered an equitable price for purposes of the provisions of article
137.2 of the Securities Market Law and of articles 9 and 10 of Royal Decree 1066/2007. In this respect,
according to the statements of the Bidder in the Prospectus, the Takeover Price complies with the
requirements of the equitable price as regulated in article 9 of Royal Decree 1066/2007, insofar as:
(i)

it represents the full price agreed by the Bidder with the Selling Shareholders in the Irrevocable
Undertakings (as this term is defined in section 3.5 below) and there is no additional
compensation above and beyond the price agreed and no deferral of payment has been agreed;

(ii)

it is not lower than the highest price paid or agreed to by the Bidder (pursuant to the Irrevocable
Undertakings), any entity of the group to which it belongs, any other party that could be considered
to be acting in concert with them for the purposes of Royal Decree 1066/2007 and its directors or
managers;

(iii)

the members of the Bidder’s group do not have any agreement or undertaking in force relating to
the acquisition or subscription of shares of the Target Company beyond the scope of the
Takeover; and

(iv)

none of the circumstances provided for in article 9 of Royal Decree 1066/2007 that could give rise
to the amendment of the equitable price have occurred.
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As stated in the Prospectus, the Initial Price before the adjustment from 11.17 to 11.00 euros per share
as a result of the dividend distributed by Euskaltel on 17 June 2021 represented a premium of
approximately:
a)

16.5% of the closing price of the shares of Euskaltel at the trading session immediately before
the publication of the Prior Announcement (9.59 euros); and

b)

26.8% of the volume-weighted average price of the shares of Euskaltel for the six-month period
immediately before the publication of the Prior Announcement (8.81 euros).

The Bidder attached a valuation report to the Prospectus dated 24 June 2021 and issued by BDO
Auditores, S.L.P. (“BDO”) as independent expert, the purpose of which was to value the shares of
Euskaltel in accordance with the valuation methods established in article 137.2 of the Securities Market
Law in order to provide a rationale for the Takeover Price, and in article 10 of Royal Decree 1066/2007,
for purposes of the delisting procedure established in article 11.d) of Royal Decree 1066/2007.
As stated in the Prospectus, BDO’s valuation report was produced based on the available public
information and BDO’s own analysis using market sources, macroeconomics and analysts’ reports, taking
into account Euskaltel’s latest audited consolidated financial statements as at 31 December 2020, the
results for the first quarter of 2021 and subsequent known circumstances up to 24 June 2021. The
valuation date is 31 December 2020.
BDO believes that discounted cash flow is the most appropriate method for purposes of determining the
fair value per share of Euskaltel. It also considers the weighted average price in certain periods to be
appropriate. The market multiples method are applied as contrasting methods, as they present limitations
in order to base the conclusion of the value per share of Euskaltel on them. Likewise, BDO considers that
the remaining valuation methods are not adequate to determine the value per share of Euskaltel and that
there are no other valuation methods applicable for determining the value of the shares of Euskaltel other
than those described.
Based on the foregoing, BDO concluded that as at both 31 December 2020 and 24 June 2021, the value
per share of Euskaltel was between 9.69 and 10.81 euros per share, which is the range resulting from
applying the discounted cash flow method.
According to the Bidder in the Prospectus, the Takeover Price, set at 11.00 euros per share as a result of
the dividend distributed by Euskaltel on 17 June 2021, is higher than the value range resulting from BDO’s
valuation report.
1.5

ACCEPTANCE PERIOD

The acceptance period for the Takeover is 24 calendar days as from the trading day following the date of
publication of the first announcement of the Takeover by the Bidder on the terms established in article 22
of Royal Decree 1066/2007.
As a result, the period started on 7 July 2021 and will end at 24:00 hours (C.E.T.) on 30 July 2021, unless
it is extended in accordance with the provisions of article 23 of Royal Decree 1066/2007.
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1.6

CONDITIONS TO WHICH THE TAKEOVER IS SUBJECT

As at the date of approval of this report, the effectiveness of the Takeover is subject only to acceptance
by holders of at least 133,984,021 shares of Euskaltel, representing 75% plus one share of the share
capital of Euskaltel.
Given that the Selling Shareholders have committed in the Irrevocable Undertaking to accept the
Takeover with all of their shares in Euskaltel, i.e. 93,466,717 shares representing 52.32% of the share
capital of Euskaltel, the minimum acceptance condition will be met if, in addition to the Selling
Shareholders, shareholders holding 40,517,304 shares representing 22.68% of the share capital accept
the Takeover.
As stated in the Prospectus, prior to the issuance of this report the Bidder obtained the following
authorisations, which were established, at the time of submission of the Offer, as a condition for the
effectiveness of the Takeover:
(i)

authorisation from the Spanish National Markets and Competition Commission (Comisión
Nacional de los Mercados y la Competencia, the “CNMC”), pursuant to the provisions of Law
15/2007 of 3 July on Protection of Competition (Ley 15/2007, de 3 de julio, de Defensa de la
Competencia, the “Law 15/2007”), which was obtained on 16 June 2021.

(ii)

authorisation, non-opposition or administrative verification from other competent competition
authorities, where necessary.
In this respect and as notified by the Bidder on 31 March 2021 in the request for authorisation of
the Takeover, having performed the relevant analysis, the Bidder considered that the takeover of
the Target Company was subject to competition law-related notification and authorisation
procedures in Serbia.
As a result and in accordance with the provisions of article 26.1 of Royal Decree 1066/2007,
together with the other conditions indicated in the Prior Announcement, the effectiveness of the
Takeover was made subject to the authorisation of the Serbian Commission for the Protection of
Competition in accordance with the Law on Protection of Competition no. 51/2009 and 95/2013
and its implementing regulations. In this respect, on 20 May 2021 the Serbian Commission for
the Protection of Competition cleared the acquisition of sole control by MasMóvil (through the
Bidder).

(iii)

authorisation from the Council of Ministers in accordance with the provisions of Law 19/2003 of 4
July on the legal regime for movements of capital and international economic transactions (Ley
19/2003, de 4 de julio, sobre régimen jurídico de los movimientos de capitales y de las
transacciones económicas con el exterior), which was obtained through resolution of the Council
of Ministers of 22 June 2021.

(iv)

authorisation from the CNMC in accordance with the provisions of article 34 of Royal Decree-Law
6/2000 of 23 June on urgent measures to intensify competition in goods and services markets
(Real Decreto-Ley 6/2000, de 23 de junio, de Medidas Urgentes de Intensificación de la
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Competencia en Mercados de Bienes y Servicios) and of Royal Decree 1232/2001 of 12
November approving the Regulations for the authorisation procedure provided for in article 34 of
the aforementioned Royal Decree-Law 6/2000 (Real Decreto 1232/2001, de 12 de noviembre,
por el que se aprueba el Reglamento del procedimiento de autorización previsto en el artículo 34
del citado Real Decreto-ley 6/2000). In this regard, on 24 June 2021, the CNMC issued a
resolution stating that such authorization was not necessary in view of the previous nonconditional authorization granted by the CNMC on 16 June 2021 regarding the concentration to
which the Takeover was subject and referred to in item (i) above.
(v)

authorisation from the Secretary of State for Telecommunications and Digital Infrastructures of
the Ministry of Economic Affairs and Digital Transformation, in accordance with the provisions of
the General Telecommunications Law 9/2014 of 9 May (Ley 9/2014, de 9 de mayo, General de
Telecomunicaciones) and of the Regulations on the use of the public radio domain, approved by
Royal Decree 123/2017 of 24 February (Reglamento sobre el uso del dominio público
radioeléctrico, aprobado por Real Decreto 123/2017, de 24 de febrero). In this regard, on 15 June
2021, the Secretary of State for Telecommunications and Digital Infrastructures of the Ministry of
Economic Affairs and Digital Transformation authorized the transfer in favor of the Bidder, by
assumption of effective control of Euskaltel and its subsidiary R Cable and Telecable
Comunicaciones, S.A.U. of the enabling titles of rights of private use of the public radioelectric
domain of these entities.

The Bidder states in the Prospectus that it will need consent from the bank entities that have subscribed
the financing of the Takeover, described in more detail in section 2.5 of the Prospectus, to amend the
percentage of the minimum acceptance condition to below 50.01% of the share capital of the Target
Company; that is, below 89,322,681 shares.
Other than above, the Bidder confirms that it is not subject to any limitations or restrictions of any kind
imposed by agreements entered into with third parties, including the Irrevocable Undertakings, by
applicable law or for any other reason, to waive the minimum acceptance condition to which the Takeover
is subject.
Likewise, the Bidder will not need the authorization of the Selling Shareholders to withdraw the Offer or
for the Offer to be terminated in the event that the minimum acceptance condition is not met.
1.7

GUARANTEES AND FINANCING OF THE TAKEOVER

1.7.1

Guarantees of the Takeover

In accordance with article 15 of Royal Decree 1066/2007 and in order to guarantee compliance with the
obligations arising from the Takeover, the Bidder has submitted ten first-demand bank guarantees (avales
a primer requerimiento) to the CNMV, issued on 12 May 2021, in an aggregate amount of
1,965,098,960.00 euros.
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1.7.2

Financing of the Takeover

The Bidder has confirmed that if the Takeover has a positive outcome, the settlement of the Takeover will
be financed in full through financial indebtedness, as described in section 2.5.2 of the Prospectus.
The financial indebtedness will depend on: (i) the acceptance level of the Takeover, and with it the debt
to be used to finance it (the “Acquisition Debt”); and (ii) the amount of debt of the Euskaltel Group that
is subject to refinancing (the “Refinancing Debt”).
Assuming a 100% acceptance level of the Takeover, the amount of the Acquisition Debt, equivalent in
this case to the maximum total to be paid by the Bidder for the shares of Euskaltel (1,965 million euros,
as indicated in section 2.2.1 of the Prospectus), plus the transaction costs to be incurred (69 million euros),
amounts to 2,034 million euros.
With regard to the Refinancing Debt, taking into account the existing financial indebtedness of the
Euskaltel Group, whose net financial debt at 31 March 2021 amounted to 1,486 million euros, and the
dividend of 30 million euros in cash distributed on 17 June 2021, the total refinancing to be undertaken
following the acquisition of the Euskaltel Group, and therefore the amount of the Refinancing Debt,
amounts to 1,516 million euros.
As stated in the Prospectus, the Bidder will have the funds required to pay the consideration for the
Takeover on the settlement date thereof. For these purposes, the Bidder will finance both the Acquisition
Debt and the Refinancing Debt in full through external financing, granted on a certain funds basis already
agreed with a group of international credit entities. It is also stated in the Prospectus that it is not expected
that the Bidder will require financing through the own funds of the Investors that make up its ownership
and control structure.
In this regard, apart from the aforementioned certain funds basis, the Bidder highlights that the availability
of all the funds with which the Bidder will finance both the Acquisition Debt and the Refinancing Debt is
not subject to compliance by either the Bidder or any company of the MasMóvil Group or the Euskaltel
Group with any financial ratio, since the Syndicated Financing (as this term is defined below) does not
require compliance with any financial ratio to draw down and maintain the financial debt to be disbursed
under the Acquisition Debt and the Refinancing Debt.
The Bidder expects that the external financing granted by a syndicate of financial entities that is briefly
described below (the “Syndicated Financing”) will be allocated, as described in the Prospectus, to: (a)
payment of the consideration for the Takeover; (b) refinancing of the debt of the Euskaltel Group where
necessary; (c) payment of operation and financing costs; and (d) financing of the Euskaltel Group’s
working capital needs in relation to Revolving Facility 2 (as this term is defined below).
As described in section 2.5.2 of the Prospectus, the Syndicated Financing will encompass the following
financing facilities:
i)

increase in the available amounts granted under certain senior financing agreements originally
entered into with Lorca MidCo on 3 July 2020, and which were amended and restated under
amendment and restatement agreements dated 13 July 2020 and 26 August 2020, respectively
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(as amended up to the latter date, the “Original Senior Financing Agreement”), through the
execution of:
a)

a new term loan facility in the amount of 800 million euros (the “B2 Facility”), and

b)

an additional revolving credit facility in the amount of 250 million euros (“Revolving
Facility 2”)

(together, the “New Long-Term Facilities”).
The execution of these New Long-Term Facilities as additional financing to that already granted under
the Original Senior Financing Agreement was agreed by means of the parties formalising a new
amendment and restatement of the Original Senior Financing Agreement on 26 March 2021 (the “First
Amendment Agreement 2021”), which was subsequently amended on 12 May 2021 to implement,
among others, the lead credit entity syndication of these New Long-Term Facilities, as well as the
amendment and restatement of the Bridge Financing (as this term is defined below) (the “Second
Amendment Agreement 2021”).
The Original Senior Financing Agreement, as amended or amended and restated at any time and
including but not limited to the First Amendment Agreement 2021 and the Second Amendment Agreement
2021, will hereinafter be referred to as the “Senior Financing Agreement”, and the financing granted
thereunder as the “Long-Term Senior Financing”. The main conditions of the Long-Term Senior
Financing, whose aggregate principal amounts to 3.75 billion euros (of which 1.05 billion euros correspond
to the New Long-Term Facilities), are described in detail in section 2.5.2(A) of the Prospectus.
In addition to the external financing available to the Bidder under the New Long-Term Facilities, on 26
March 2021 the following bridge financing facilities were also granted to the Bidder and certain
subsidiaries as at such date with an aggregate principal amounting to 2.75 billion euros:
i)

senior secured bridge financing in the amount of 1.75 billion euros (the “Senior Secured Bridge
Financing”);

ii)

senior bridge financing in the amount of 500 million euros (the “Senior Bridge Financing”); and

iii)

asset bridge financing in the amount of 500 million euros (the “Asset Bridge Financing”).

The financing described in sections (i) to (iii) above will be jointly referred to as the “Bridge Financing”
or the “Bridge Financing Facilities”, and the agreements pursuant to which said Bridge Financing has
been granted, as amended or amended and restated at any time, including but not limited to the
amendment and restatement of the three Bridge Financing Facilities executed under the Second
Amendment Agreement 2021, will be jointly referred to as the “Bridge Financing Agreements”. The
main conditions of the Bridge Financing Agreements are described in detail in section 2.5.2(A) of the
Prospectus.
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The funds drawn under the Long-Term Senior Financing and the Bridge Financing are expected to be
allocated, among other things, to paying the consideration for the Takeover, as well as to paying
transaction and financing costs and of the Euskaltel Group’s debt refinancing where necessary. The other
amounts drawn under the B2 Facility and the Bridge Financing will be allocated to repaying the debt of
the Euskaltel Group where necessary (that is, the Refinancing Debt) and to paying the operation and
financing and/or refinancing costs.
The Bidder has also stated in the Prospectus that following the settlement of the Takeover it is expected
that:
i)

Kaixo Bondco Telecom, S.A.U., a group company wholly owned by Lorca BidCo, is expected to
draw the Senior Bridge Financing Agreement in full, and will in turn grant an intragroup loan to
Lorca Finco plc; and

ii)

the B2 Facility, the Senior Secured Bridge Financing and the Asset Bridge Financing are
expected to be drawn in full by Lorca Finco Plc, which will in turn use said income, as well as the
amounts obtained under the intragroup loan granted by Kaixo Bondco Telecom, S.A.U. as
described in the above paragraph, to grant: (i) an intragroup loan to MasMóvil that will enable it
to provide funds through a capital contribution to the Bidder; (ii) an intragroup loan to the Bidder;
and/or (iii) an intragroup loan to Euskaltel and the subsidiaries whose debt requires refinancing
in the total amount of the Euskaltel Group’s debt to be refinanced (i.e. the Refinancing Debt).

An intragroup debt will arise between Lorca Finco plc as creditor and the borrowers of the Euskaltel Group
as a result of the intragroup loan that Lorca Finco plc grants to Euskaltel and certain of its subsidiaries for
the repayment of the Refinancing Debt. The Bidder expects that the amounts of principal and interest paid
to Lorca Finco plc by the debtor entities of the Euskaltel Group under this intragroup debt, together with
other available sources of financing, will enable Lorca Finco plc to pay all or practically all of the interest
and principal instalments owed by Lorca Finco plc in relation to the B2 Facility (and if said B2 Facility is
drawn, the Revolving Credit Facilities (as this term is defined in section 2.5.2.(A) of the Prospectus) and
the Bridge Financing Facilities, while they are in effect. The leverage will be adjusted to the cash flow
generation profile of the Euskaltel Group and will be reduced in accordance with factors including the
amount of excess consolidated cash that is allocated to the prepayment of the Syndicated Financing, so
that the capital structure will be consistent with financing structures for operations of a similar nature.
The loan that Lorca Finco plc will grant to the Bidder in order for it to pay the consideration for the Takeover
will generate an additional intragroup debt, which may be: (i) repaid upon maturity (i.e., in 2027) with the
company’s cash generation; and/or (ii) refinanced upon maturity in 2027, depending on the available
options at that time on the debt markets, and without resorting to financial assistance in any case.
The Revolving Facility 2 may also be drawn by the Bidder and, subject to certain conditions and
exceptions, by the subsidiaries of the Euskaltel Group in order to finance their operating needs.
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As a result of the change of control arising from the settlement of the Takeover, each financial entity that
is a creditor under the Euskaltel Group syndicated financing agreement entered into on 7 May 2019, as
amended and increased at any time to date (the “Euskaltel Group Syndicated Financing”), will be
entitled to demand prepayment of the Euskaltel Group Syndicated Financing on an individual basis (which
amounts to approximately 1,516 million euros). The Bidder’s group expects to refinance Euskaltel Group’s
current indebtedness that will be early repaid as a result of the settlement of the Takeover. It is therefore
expected that part of the amounts available under the Syndicated Financing will be allocated to the
repayment of all outstanding sums under the Euskaltel Group Syndicated Financing on the date of or
immediately following the settlement of the Takeover, as described in section 2.5.2 of the Prospectus.
The financing structure of the Takeover is described in more detail in section 2.5.2 of the Prospectus.
2.

PURPOSE OF THE TAKEOVER AND THE BIDDER’S STRATEGIC PLANS AND INTENTIONS
REGARDING EUSKALTEL

A full description of the purpose of the Takeover and of the Bidder’s strategic plans and intentions
regarding Euskaltel is included in chapter Four of the Prospectus and should be read in full. Without
prejudice to the foregoing, certain of such issues are summarised below.
2.1

PURPOSE OF THE TAKEOVER

As the Bidder has stated in the Prospectus, the purpose of the Takeover is to acquire control over the
Euskaltel Group in order to subsequently delist the shares of Euskaltel from the Spanish Stock
Exchanges.
The Bidder also declares that its intention is to actively contribute, by means of the experience and knowhow of MasMóvil and the Investors in the telecommunications sector and in corporate development and
growth, to supporting the Euskaltel Group in the growth and development of its opportunities as a
telecommunications operator.
The Bidder believes that Euskaltel is an attractive investment alternative for reasons including the
following:
i)

its position as the lead operator in northern Spain, with 847,000 customers in the first quarter of
financial year 2021 according to its website, over twenty five years of experience in the
telecommunications industry, and the value and strength of its brands, Euskaltel in Euskadi
(which brand the Bidder has undertaken to maintain for at least five years under the Irrevocable
Undertakings) as well as R in Galicia, Telecable in Asturias and Virgin Telco, with which Euskaltel
has recently started its national expansion, brands that the Bidder also intends to maintain.

ii)

its strong position in the markets of Euskadi, where Euskaltel’s headquarters will remain, Asturias
and Galicia, where the headquarters of RCable and Telecable Telecomunicaciones, S.A.U. will
remain, with a broad range of technological services including Internet, fixed telephony, mobile
telephony, digital television and broadband, supplemented with a “Business to Business”
business that offers advanced services to large companies and public authorities.
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iii)

its own network connecting approximately 2.6 million households, with a coverage rate of over
70% in its home markets.

iv)

its commitment to quality and customer service, which are especially appreciated by a high-value
and loyal customer base, resulting in a strong brand image.

In relation to the foregoing, the Bidder believes that the Takeover will represent a great business
opportunity for the Bidder’s group, since together the MasMóvil Group and the Euskaltel Group will form
a solid and complementary industrial project. In this regard, the combination of the Euskaltel Group’s
regional focus with the MasMóvil Group’s national growth dynamic will foreseeably enable the MasMóvil
Group to strengthen its position as the fourth-largest group in mobile telephony and fixed broadband, with
an aim of continued growth.
The Bidder believes that the acquisition of Euskaltel will reinforce its position and declares that it has
identified multiple opportunities, some of which have been set as strategic aims:
i)

creation of an industrial project with a strong position in Euskadi, Galicia and Asturias, with a
more attractive commercial offer for Euskaltel’s customers.

ii)

improvement of the Euskaltel Group’s networks in the markets in which it carries on its activities,
making it possible to provide Euskaltel Group customers with access to the high-speed Fibre to
the Home network (“FTTH”) already developed by MasMóvil.

iii)

acceleration of access to 5G networks in Euskadi, Galicia and Asturias, as well as other future
investments required in a highly competitive market such as the Spanish one, with a capacity to
generate cash through synergies yet to be quantified.

iv)

potential access to innovative MasMóvil services such as telemedicine, consumer finance and
100% green energy for consumers in the traditional territory of Euskaltel, R and Telecable.

v)

implementation of good practices from the MasMóvil Group in the operations of the Euskaltel
Group, including, for example, its management tools for fibre provision and service quality
monitoring and optimisation to ensure that Euskaltel Group customers receive the best possible
service.

vi)

assessment and, if applicable, implementation of suitable actions so that the Euskaltel Group
separates part of its infrastructure network (and eventually to transfer a minority or control stake
should market conditions so advise), particularly the part that does not overlap with the
infrastructure owned by the Bidder or it group companies (including rights of use). In this regard,
MasMóvil Group will analyse the infrastructure overlaps of its fibre networks with Euskaltel’s cable
network in order to manage the update of the non-overlapping networks to FTTH/next generation
fibre, as explained in section 4.4.1 of the Prospectus.

The Bidder has also declared its intention to support Euskaltel through its industrial focus, its experience
in the sector and in numerous previous integrations of companies, as well as through the extensive
experience of its team.
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The Bidder also believes that at this stage it is beneficial for the Euskaltel Group to be delisted, stating
that this would permit the management team to focus on the implementation of the aforementioned
initiatives with a long-term approach and without the distractions generated by fluctuations in share prices
or the need to meet short-term expectations on the capital markets. As a result, the Bidder intends to
delist the shares of Euskaltel as described in section 2.2.6 below.
2.2

STRATEGIC PLANS AND INTENTIONS OF THE BIDDER REGARDING EUSKALTEL

2.2.1

Future activities, location of centres of activity and use or disposal of assets

According to the information provided by the Bidder in the Prospectus, if the Takeover is settled, the
Bidder has assumed a series of undertakings related to the future strategy of Euskaltel. Specifically, the
Bidder has undertaken, among other things and subject to the prevailing market conditions, to: (i) prioritise
the rollout of the 5G network in Euskadi; (ii) engage in actions to ensure that Euskaltel Group customers
can access high-speed broadband services using FTTH technology as soon as possible; (iii) assess and,
if applicable, implement suitable actions for the Euskaltel Group to separate its infrastructure network
(except for the part thereof that overlaps with the infrastructure owned by the Bidder or the companies of
its group, including rights of use) and transfer it to a newly-created company that will have its registered
office and tax domicile in Euskadi for a period of at least five years as from the settlement of the Takeover.
Taking into account said undertakings, the Bidder expects that the project will permit an acceleration of
the national-level investments required in terms of fibre optic networks and 5G, which will benefit
consumers through increased acceleration of the availability of these new technologies and improved
levels of customer satisfaction with the services of the MasMóvil Group.
The Bidder, through active control of Euskaltel, will support corporate and commercial development of
Euskaltel Group and will reinforce the generation of synergies between the MasMóvil Group and the
Euskaltel Group (that cannot be accurately quantified until the Bidder’s group takes control and has
access to the necessary information). As such and in line with the above-described strategic aims, and
as inferred from the undertakings assumed pursuant to the Irrevocable Undertakings, the Bidder does not
intend to substantially change the nature of the activities currently carried on by the Euskaltel Group or to
modify the location of its centres of activity. In relation to the latter, the Bidder has stated that RCable and
Telecable Telecomunicaciones, S.A.U. will maintain its corporate headquarters in Galicia.
Without prejudice to the foregoing, the Bidder does not rule out the implementation of a new business
plan for Euskaltel (different from the current business plan 2020-2025) after the settlement of the
Takeover, with purposes including the achievement of the strategic aims identified in section 4.2 of the
Prospectus and the adaptation of Euskaltel to the MasMóvil Group. In this regard, the Bidder is in the
process of analysing Euskaltel’s new 2020-2025 business plan.
In relation to the use or disposal of assets, the Bidder has stated in the Prospectus that it intends to
support the growth of the Euskaltel Group. In this regard, the Bidder expects to review the strategy that
Euskaltel’s management team has been implementing for the use and disposal of certain assets of the
Euskaltel Group. Particularly, the Bidder will assess the potential disposal of those assets that do not
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overlap with the infrastructure owned by the Bidder or the companies of its group (including rights of use),
either directly or indirectly by transferring a majority or minority stake in Euskaltel's fiber network (FibreCo)
to certain investors. See section 4.4.1 of the Prospectus for more information on the analysis to be carried
out by the Bidder on asset overlapping.
2.2.2

Employment and incentive plans

The Bidder states in the Prospectus that it expects to maintain the job positions of the Euskaltel Group
(without prejudice to potential changes arising from the evolution of the business) and that it does not
expect to make material changes to the employment conditions of the employees and managers of the
Euskaltel Group. Additionally, as described in section 1.5 of the Prospectus and subject to prevailing
market conditions, the Bidder has undertaken not to implement a workforce adjustment plan (expediente
regulador de empleo, or ERE) at Euskaltel for at least five years as from the settlement of the Takeover,
and it does not intend to implement an ERE at its work centres located in Asturias and Galicia. The Bidder
does not have any commitment for the retention or dismissal of Euskaltel’s management team.
The Bidder has also stated in the Prospectus that it is aware of the Euskaltel Extraordinary Share-Based
Remuneration Plan (2020-2022) aimed at a group of managers and employees of Euskaltel with a current
employment or business relationship, in addition to the Chairman of the Board, the CEO and the General
Secretary (the “LTIP”), which was approved by the General Shareholders’ Meeting of Euskaltel held on 2
June 2020.
In this respect, the Prospectus states that the LTIP establishes change of control clauses that may give
rise to the early accrual thereof in part or in full. Specifically, the LTIP establishes the change of control
of Euskaltel, and hence the change of control that may arise from the settlement of the Takeover, as an
early liquidation event.
In the event that, as a result of the Takeover, there is a change of control of Euskaltel, the Bidder notes
that the beneficiaries of the LTIP will consolidate the incentive fully and in advance, calculated as 4% of
the net value creation. For such purpose, the Bidder has indicated in the Prospectus that it will support
the necessary decisions and actions through its participation in the management decision-making body
of Euskaltel. In such case, given that Euskaltel may settle the entire amount of the incentive in cash or in
shares and cash, the Bidder indicates in the Prospectus that its intention is to settle the LTIP in cash. The
amount to be disbursed by Euskaltel, as a consequence of the early accrual of the LTIP and its settlement
in cash, will amount to 26,798,947.74 euros.
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2.2.3

Indebtedness

The Bidder states in the Prospectus that as a result of the change of control arising from the settlement
of the Takeover, each creditor entity under the Euskaltel Group Syndicated Financing will be entitled to
demand prepayment of the Euskaltel Group Syndicated Financing on an individual basis (which amounts
to approximately 1,516 million euros).
Taking into account the existing financial indebtedness of the Euskaltel Group, the total refinancing to be
undertaken after the acquisition of the Euskaltel Group, and therefore the amount of the Refinancing Debt,
amounts to 1,516 million euros.
The Bidder’s group plans to refinance the current debt of the Euskaltel Group that will be early repaid as
a result of the settlement of the Takeover. The Bidder therefore plans for part of the amounts available
under the new Syndicated Financing to be allocated to the repayment of all outstanding sums under the
Euskaltel Group Syndicated Financing on the date of or immediately following the settlement of the
Takeover.
Said financing (which will be recorded as an intragroup debt with other entities of the MasMóvil Group
(Lorca Finco plc) after the Takeover) does not imply a change in the Euskaltel Group’s level of
consolidated gross indebtedness, and the new debt will replace the existing debt on a euro-for-euro basis
and under identical conditions in terms of maturity and interests, as described in sections 2.5.2 and 2.5.3
of the Prospectus.
The Bidder also intends for Euskaltel to repay any intragroup loans with other entities of the MasMóvil
Group (Lorca Finco plc) arising as a result of the Refinancing Debt, as described in section 2.5.2 of the
Prospectus, with funds generated by the ordinary activity of the company. In this regard, the leverage will
be reduced in accordance with factors including the amount of excess consolidated cash that is allocated
to the prepayment of the Syndicated Financing.
The Bidder declares that through a prudent fund generation management, the MasMóvil Group will ensure
that Euskaltel, as it has been doing in recent years, has the necessary funds at all times to make the
investments required for the proper development of its business, as well as any other investment
requirements that might arise from the evolution of Euskaltel’s strategy after the Takeover’s settlement.
Consequently, the Bidder indicates in the Prospectus that it does not foresee an increase in the gross
financial indebtedness of Euskaltel and its group to undertake the investments that the Bidder considers
will be necessary.
As stated in the Prospectus, the Euskaltel Group’s Syndicated Financing is secured by Euskaltel (as
creditor) and certain subsidiaries of the Euskaltel Group (as guarantors), as well as with a security right
over the shares representing the share capital of various subsidiaries of the Euskaltel Group, with a pledge
over certain bank accounts and intragroup credit rights, and with a mortgage commitment over brands
(the “Euskaltel Group Security”).
The Bidder states that as part of this process of refinancing the debt of the Euskaltel Group, the Euskaltel
Group Security will be cancelled, and those subsidiaries of the Euskaltel Group that become part of the
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MasMóvil Group and are considered to be Material Subsidiaries (as this term is defined in section 2.5.2(A)
of the Prospectus) will adhere as guarantors and execute guarantees over their shares, Material Accounts
and Material Intragroup Loans (as these terms are defined in section 2.5.2(A) of the Prospectus) to secure
the obligations assumed by Lorca Finco plc and other obligors under the Syndicated Financing (except
for any obligations assumed as Acquisition Debt). Additionally, after settlement of the Takeover, the
financing of the Takeover requires the creation of securities over the shares of Euskaltel owned by the
Bidder and over the intragroup loans that Lorca Finco plc grants to Euskaltel or any company of its group.
As stated in the Prospectus, the Syndicated Financing requires compliance with certain financial ratios
and restrictions at a consolidated level in order to implement certain transactions (for example, increasing
the level of indebtedness) by all companies of the Bidder’s group including Euskaltel and its subsidiaries
(incurrence covenants) following the takeover. However, the Bidder has stated that the Syndicated
Financing does not limit the 2020-2025 business plan presented by the Board of Directors on 10 March
2020 and it does not restrict Euskaltel Group’s investment policy, provided there is compliance with the
financial ratios that enable the Euskaltel Group to assume additional indebtedness.
The Bidder has also stated that the Syndicated Financing will include a financial covenant (specifically,
the ratio of secured senior debt over consolidated EBITDA), which will only be calculated and checked as
from a certain percentage of drawdown of the Revolving Credit Facilities and which, in the event of noncompliance, could give rise to a breach of the Revolving Credit Facilities, but not of the Term Facilities,
including the B2 Facility. This ratio will affect the Euskaltel Group after settlement of the Takeover, as
Euskaltel and its subsidiaries will become part of the consolidated group to which the Bidder belongs.
2.2.4

Issuance of securities, corporate restructuring and changes to the management decisionmaking body and to the internal regulations of the Target Company

The Bidder has stated that it has no plans or intentions to promote the issuance of shares or any other
type of equity securities of Euskaltel or of its subsidiaries.
Regarding potential corporate restructuring, as previously mentioned and in accordance with the
provisions of the Irrevocable Undertakings, the Bidder will evaluate in due course the potential spin-off of
part of the infrastructure network of the Euskaltel Group.
The Bidder does not plan to implement any other corporate restructuring involving the Euskaltel Group.
In this respect, the Bidder repeats in section 4.6 of the Prospectus that it has undertaken that Euskaltel
will continue to exist as a separate company in which the Bidder has a holding, with registered office and
tax domicile in Euskadi and maintaining the “Euskaltel” brand, for a period of at least five years as from
the settlement of the Takeover.
As regards Euskaltel’s administrative, management and supervisory bodies, as stated in the Prospectus,
the Bidder intends exercise its right of proportional representation to appoint a number of directors in
proportion to the majority shareholding that it obtains after the settlement of the Takeover in Euskaltel’s
administrative, management and supervisory bodies, promoting the appointment of a number of members
of the Board of Directors and of its various committees that corresponds, as far as possible, to said

17/31

This document is a translation of an original text in Spanish. In case of any
discrepancy between both texts, the Spanish version will prevail

majority shareholding, although maintaining the number of independent directors that is legally required
as long as the shares of Euskaltel continue to be listed.
If Euskaltel’s shares are delisted, the Bidder also intends to implement the necessary changes to adapt
the Board of Directors to that of an unlisted company, in order to simplify the governance structure by
reducing the number of committees and delegated bodies.
Along the same lines, the Bidder states that it does not intend to make any changes to the by-laws and
other internal regulations until Euskaltel’s shares have been delisted, and, therefore, will not modify the
existing system of qualified majorities for the adoption of certain resolutions. Following delisting of the
shares of Euskaltel from the Spanish Stock Exchanges, the Bidder will promote the amendment of
Euskaltel’s by-laws and other internal regulations as it deems necessary or appropriate to bring said
documents into line with its status as an unlisted company, including the amendment of the existing
system of qualified majorities for the adoption of certain resolutions, without prejudice to compliance with
the undertakings assumed by the Bidder and described in section 1.5 of the Prospectus.
2.2.5

Dividend policy

As stated in the Prospectus, the Bidder intends to amend Euskaltel’s current dividend policy by initially
suspending (although for an indefinite term) the payment of dividends, in order for the Euskaltel Group to
generate sufficient financial resources to secure the servicing of its financial undertakings as described in
section 4.4.2 of the Prospectus and cover the investments required to fulfil the future business plan as
explained in section 4.1 of the Prospectus.
In any event, the dividend policy may be adjusted in the medium or long term depending on the evolution
of level of indebtedness and the investment policy, as well as the financial and business evolution of the
Target Company and its group. However, the Bidder indicates that Euskaltel’s dividend distribution will
not be affected by the financial structure of the MasMóvil Group.
2.2.6

Stock exchange initiatives

As stated in the Prospectus, the Bidder intends to delist the shares of Euskaltel from the Barcelona,
Bilbao, Madrid and Valencia Stock Exchanges through: (i) exercise of the right of squeeze-out, if the
requirements therefor are satisfied; or (ii) if the aforementioned requirements are not satisfied and
provided that the Bidder owns at least 75% of the Euskaltel share capital with voting rights at the date of
settlement of the Takeover, the application of the delisting bid exception procedure regulated in article
11.d) of Royal Decree 1066/2007 and in article 82 of the Securities Market Law.
In this latter case, the Bidder has confirmed that it will call an extraordinary General Shareholders’ Meeting
of Euskaltel in order to resolve to delist the shares of Euskaltel and that it will facilitate the sale of the
shares of Euskaltel via a permanent order to purchase all of the circulating shares for a minimum period
of one month.
The shares of Euskaltel will be delisted as soon as possible following approval of the delisting by the
shareholders at a General Meeting of Euskaltel and, in any event, within six months following the
settlement of the Takeover. The price of the aforementioned permanent order to purchase will be cash
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consideration equal to the price per share at which the Takeover is settled, adjusted downwards by the
gross amount per share of any distributions made by Euskaltel between the settlement of the Takeover
and the date on which each acquisition order is executed.
In the event that the Takeover is settled but the Bidder does not reach 75% of the share capital of Euskaltel
on the settlement date of the Takeover in accordance with the requirements of article 82.2 of the Securities
Market Law, the Bidder will analyse the advisability of (i) maintaining the shares of Euskaltel listed; or (ii)
launching a new delisting takeover for the shares of Euskaltel in accordance with the terms set forth in
article 10 of Royal Decree 1066/2007.
3.

AGREEMENTS BETWEEN THE TARGET COMPANY AND THE BIDDER, ITS DIRECTORS
OR SHAREHOLDERS, OR BETWEEN ANY OF THE FOREGOING AND THE DIRECTORS OF
THE TARGET COMPANY

3.1

AGREEMENTS BETWEEN THE TARGET COMPANY AND THE BIDDER

On 15 March 2021, the Target Company received a non-binding offer from MasMóvil expressing its
interest in assessing the possibility of making the Takeover on the essential terms that are explained in
the Prospectus and subject to certain conditions (including the performance of confirmatory due
diligence).
On 17 March 2021, the Chairman of the Board of Directors informed MasMóvil of Euskaltel’s interest in
the Takeover and its willingness to expedite the necessary steps to announce the transaction as soon as
possible. For this purpose, in addition to asking MasMóvil for certain additional information regarding the
terms of the Takeover, the Board of Directors resolved to open the requested confirmatory due diligence
process for a period of ten calendar days, until 28 March 2021.
On that same date, MasMóvil answered the letter from the Chairman of the Board of Directors, expressing
its agreement therewith and supplying the requested additional information.
On 17 March 2021, following the exchange of letters described in the above paragraphs, Euskaltel and
the Bidder entered into a confidentiality agreement that included a Clean Team Protocol regulating access
to commercial and strategically sensitive information in the context of the requested confirmatory due
diligence.
Upon the conclusion of the aforementioned confirmatory due diligence process, on 28 March 2021
Euskaltel and the Bidder then entered into an agreement, as described in detail in section 1.5.1 of the
Prospectus, in which they formalised various arrangements reached in relation to the Takeover (the
“Collaboration Agreement”), and pursuant to which:
a)

the Bidder undertook to publish the Prior Announcement before the start of trading on 29 March
2021;

b)

Euskaltel undertook, among other things, that both the Target Company and the other companies
of the Euskaltel Group would provide the Bidder with all information relating to the Euskaltel
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Group that was reasonably necessary in relation to the Takeover, all subject to certain limitations
that are described in the Prospectus; and
c)

Euskaltel’s administrative and management decision-making bodies undertook not to carry out
any of the following actions (and also to ensure compliance with the same commitment by the
companies of the Euskaltel Group):
i)

to approve or enter into any agreements entailing a transfer, disposal or contribution of
infrastructure assets of the Euskaltel Group for an aggregate value in excess of five
million euros;

ii)

to approve or enter into any agreements for access to or use of infrastructure networks
with other telecommunications operators entailing the assumption of obligations or
commitments by the Euskaltel Group, including any material amendment of any
agreement already in force as at the date of the Collaboration Agreement; and

iii)

in general, to take any actions that could lead to non-fulfilment of any of the conditions
for the Takeover or that could otherwise prevent or frustrate the Takeover, as well as any
agreements that might reasonably significantly reduce the potential synergies that the
Bidder could achieve following the takeover of the Target Company in the context of the
Takeover.

The Collaboration Agreement will be in force and effective between the parties until the earlier of the
following dates: (a) the date on which the parties terminate it by mutual agreement; (b) the date of
settlement of the Takeover; or (c) the date on which: (i) the Bidder withdraws the Takeover; (ii) the
Takeover is not authorised by the CNMV; (iii) the condition to which the effectiveness of the Takeover is
subject cannot be satisfied, and the Bidder does not waive such condition; or (iv) the Takeover is declared
unsuccessful.
As at the date of this report, the Board of Directors is not aware of any other agreement between the
Target Company and the Bidder relating to the Takeover.
3.2

AGREEMENTS BETWEEN THE TARGET COMPANY AND THE DIRECTORS OF THE BIDDER

The Board of Directors states that, as at the date of this report, there is no agreement between Euskaltel
and the directors of the Bidder relating to the Takeover.
3.3

AGREEMENTS BETWEEN THE TARGET COMPANY AND THE SHAREHOLDERS OF THE BIDDER

The Board of Directors states that, as at the date of this report, there is no agreement between Euskaltel
and the shareholders of the Bidder relating to the Takeover.
3.4

AGREEMENTS BETWEEN THE DIRECTORS OF THE TARGET COMPANY AND THE BIDDER, ITS DIRECTORS OR
ITS SHAREHOLDERS

The members of the Board of Directors state that, as at the date of this report, there is no agreement
between the directors of Euskaltel in their capacity as such and the Bidder, its directors or its shareholders
relating to the Takeover, without prejudice to the Irrevocable Undertakings described in section 3.5 below.
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3.5

AGREEMENTS

BETWEEN THE SHAREHOLDERS OF THE

TARGET COMPANY

AND THE

BIDDER,

ITS

DIRECTORS OR ITS SHAREHOLDERS

As stated in section 1.5.1 of the Prospectus, on 27 March 2021 the Bidder and Zegona Communications
plc, Kutxabank, S.A. and Alba Europe S.à r.l., significant shareholders of Euskaltel holding shares
representing a total of 52.32% of the share capital of Euskaltel, entered into various irrevocable
undertakings by virtue of which, among others, the Bidder undertook to launch the Takeover and
undertook certain commitments once the Takeover was settled, and the Selling Shareholders undertook
to accept the Takeover and to sell the shares held by them (the “Irrevocable Undertakings”).
The terms and conditions of the Irrevocable Undertakings entered into by the Selling Shareholders are
described in detail in section 1.5.1(a) of the Prospectus.
4.

SECURITIES OF THE BIDDER HELD DIRECTLY OR INDIRECTLY BY EUSKALTEL,
PERSONS WITH WHOM IT IS ACTING IN CONCERT OR ITS DIRECTORS

4.1

SECURITIES OF THE BIDDER HELD BY EUSKALTEL OR PERSONS WITH WHOM IT IS ACTING IN CONCERT

As at the date of this report, Euskaltel does not hold, directly or indirectly or in concert with third parties,
securities of the Bidder or of its direct or indirect shareholders, or securities or instruments conferring a
right to acquire or subscribe for said securities.
4.2

SECURITIES OF THE BIDDER HELD BY THE DIRECTORS OF EUSKALTEL

As at the date of this report, the directors of Euskaltel do not hold, directly or indirectly or in concert with
third parties, securities of the Bidder or of its direct or indirect shareholders, or securities or instruments
conferring a right to acquire or subscribe for said securities.
5.

SECURITIES OF THE TARGET COMPANY DIRECTLY OR INDIRECTLY HELD OR
REPRESENTED BY MEMBERS OF THE BOARD OF DIRECTORS

As at the date of this report and according to the CNMV’s information registers, the directors of the Target
Company directly or indirectly hold the following shares of Euskaltel:
Director

Position

Category

Number of
shares

% of share
capital

Mr Xabier Iturbe Otaegui

Member and
Chairperson

Other External

6,000

0.003%

Mr José Miguel García Fernández1

Member and CEO

Executive

23,810

0.013%

Mr Jon Iñaki Alzaga Etxeita

Member

Independent

3,000

0.002%

Ms María Belén Amatriain Corbi

Member

Independent

3,000

0.002%

Proprietary

19,650,9903

11.000%

Corporación Financiera Alba,

S.A.2

Member

Indirect holder through Acebo Investments 2016, S.L.
Represented by Mr Javier Fernández Alonso as natural-personal representative of the legal-person director Corporación Financiera Alba,
S.A. Mr Javier Fernández Alonso holds shares of Euskaltel in a personal capacity that represent 0.002% of its share capital.
3 Indirect holder through Alba Europe S.à r.l.
1
2
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6.

Director

Position

Category

Number of
shares

% of share
capital

Ms Ana García Fau

Member

Independent

0

0%

Kartera 1, S.L. (holder Kutxabank,
S.A.)4

Member

Proprietary

35,518,0415

19.882%

Ms Beatriz Mato Otero

Member

Independent

0

0%

Mr Eamonn O'Hare6

Member

Proprietary

0

0%

Mr Robert W. Samuelson7

Member

Proprietary

0

0%

CONFLICTS OF INTEREST OF THE DIRECTORS OF EUSKALTEL AND EXPLANATION OF
THEIR NATURE

It is stated that as shareholders of the Company who are directly represented or represented through
proprietary directors on the Board of Directors, the Selling Shareholders have entered into Irrevocable
Undertakings with the Bidder pursuant to which they have undertaken, among other things, to accept the
Takeover and to sell their respective shares of Euskaltel.
The Irrevocable Undertakings also include an undertaking by the Selling Shareholders to use their best
efforts to ensure, to the extent legally possible and subject to compliance with the fiduciary and other legal
duties of the directors, taking into account any possible conflict of interest and/or those obligations of the
directors which may arise from the existence of competing bids and any applicable law or regulation, that
the proprietary directors of the Target Company appointed at the proposal of the Selling Shareholders
vote in favour of resolutions submitted to the Board of Directors in a manner that facilitates the
implementation of the Takeover and any related transactions (including the issuance of a report which is
favourable to the Takeover).
Pursuant to the foregoing, directors Mr Eamonn O'Hare, Mr Robert Samuelson, Kartera 1, S.L.
(represented by Ms Alicia Vivanco González) and Corporación Financiera Alba, S.A. (represented by Mr
Javier Fernández Alonso) are in a situation of conflict of interest with respect to the Takeover.
In order to fully comply with their duty of loyalty and the rules of good governance, all of the directors
subject to a conflict have refrained from participating in the deliberation and voting on matters relating to
the Takeover, and a Takeover Monitoring Committee has also been created to oversee the process, to
which reference is made in the following section.

Represented by Ms Alicia Vivanco González as natural-person representative of the legal-person director Kartera 1, S.L.
Indirect holder through Kutxabank, S.A.
6 Appointed director of Euskaltel representing Zegona Communications plc, indirect holder of 38,297,686 shares through Zegona Limited.
7 Appointed director of Euskaltel representing Zegona Communications plc, indirect holder of 38,297,686 shares through Zegona Limited.
4

5
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Without prejudice to the foregoing, the directors subject to a conflict have participated in the deliberation
and voting on this report, as the other directors of the Target Company are fully aware of their situations,
which have been disseminated through the Prospectus and this report, and Royal Decree 1066/2007 only
requires that situations involving a conflict of interest that might affect members of the Board of Directors
be stated for the record and explained in the report, without preventing their participation in the approval
thereof.
The other directors of Euskaltel have stated that they are not in a situation of conflict of interest with
respect to the Takeover, without prejudice to their intention to accept it or otherwise.
7.

ACTIONS BY EUSKALTEL IN THE CONTEXT OF THE TAKEOVER

7.1

ACTIONS BEFORE THE PRIOR ANNOUNCEMENT

As described in section 3.1 above, on 15 March 2021 the Target Company received a letter from MasMóvil
expressing its interest in assessing the possibility of making the Takeover, subject to certain conditions
(including the performance of confirmatory due diligence).
After Euskaltel received the offer letter, the Board of Directors held a meeting on 17 March 2021 at which
it resolved, among other things, to answer the letter received from MasMóvil on the terms described in
the following paragraph. Additionally, in order to best perform its duties and in accordance with the
provisions of article 29 of the Regulations of the Board of Directors and recommendation 29 of the Good
Governance Code of Listed Companies (Código de Buen Gobierno de las Sociedades Cotizadas), the
Board of Directors resolved to engage Uría Menéndez Abogados, S.L.P. (“Uría Menéndez”) as legal
advisor and Citigroup Global Markets Europe AG (“Citi”) as financial advisor.
Following the aforementioned meeting, on 17 March 2021 the Chairman of the Board of Directors
informed MasMóvil of Euskaltel’s interest in the Takeover and its willingness to expedite the necessary
steps to announce the transaction as soon as possible. For this purpose, in addition to asking MasMóvil
for certain additional information, Euskaltel agreed to open the requested confirmatory due diligence
process and to enter into the Collaboration Agreement.
On that same date, MasMóvil answered the letter from the Chairman of the Board of Directors, expressing
its agreement therewith and supplying the requested additional information.
On 17 March 2021, following the exchange of letters described in the above paragraphs, Euskaltel and
the Bidder entered into a confidentiality agreement that included a Clean Team Protocol regulating access
to commercial and strategically sensitive information in the context of the requested confirmatory due
diligence.
On 28 March 2021, Euskaltel and the Bidder then entered into the Collaboration Agreement described in
section 3.1 above.
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7.2

ACTIONS AFTER THE PRIOR ANNOUNCEMENT

Following the publication of the Prior Announcement, the Board of Directors and the management team
have diligently observed the applicable regulation regarding public takeover bids for securities. In
particular, the directors have at all times complied with the general duty to defend the interests of the
Company and its shareholders, as well as with the action regime established in article 134 of the Securities
Market Law and article 28 of Royal Decree 1066/2007.
The directors have also strictly observed their general duties of diligence and loyalty, including but not
limited to their duties to act with appropriate dedication, to demand the information necessary to comply
with their obligations, to obtain external advice, to uphold confidentiality and to comply with rules on
conflicts of interest, as stated in section 6 above and in this section 7. The following actions carried out
by the Board of Directors and management team of Euskaltel are of particular note due to their
importance:
(i)

at its meeting held on 31 March 2021, the Board of Directors resolved by unanimous vote of its
members not subject to a conflict (i.e., all the members of the Board of Directors except for those
representing the Selling Shareholders) to create an internal Takeover Monitoring Committee
responsible for overseeing the Takeover process together with the Target Company’s external
advisors, defending the interests of all the shareholders, and securing compliance with the
obligations of the Target Company’s management decision-making body from a perspective free
from conflicts of interest. It was resolved that the Takeover Monitoring Committee would be made
up of the independent directors Ms Ana García Fau and Mr Iñaki Alzaga, Mr Xabier Iturbe in his
capacity as an external director, as well as Mr José Ortiz as secretary of the Committee.
With the assistance of the Target Company’s legal and financial advisors, the Takeover
Monitoring Committee has monitored the Takeover process and its implications for the Target
Company’s shareholders, employees and other stakeholders on an ongoing basis, duly recording
said oversight in the minutes of its meetings. The Takeover Monitoring Committee has met
regularly and has invited the external advisors to its meetings in order to obtain updated
information on the development of the Takeover and the market reaction thereto.
The Committee has shared with the Board of Directors its observations with respect to the
Takeover solely for the purposes of preparing this report, as well as the external advice received
during the process.

(ii)

at its meeting held on 31 March 2021, the Board of Directors resolved by unanimous vote of its
members not subject to a conflict (i.e., all the members of the Board of Directors except for those
representing the Selling Shareholders) to appoint J.P. Morgan AG (“JP Morgan”) as Euskaltel’s
financial advisor, including engaging it to issue an additional fairness opinion on the price to be
paid, if applicable, by the Bidder to Euskaltel’s shareholders in the Takeover.
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(iii)

as provided in the Collaboration Agreement, Euskaltel has cooperated with the Bidder in good
faith, providing the information required to process and obtain the various regulatory and
competition authorisations of the Takeover.

(iv)

in line with the provisions of article 28.3.a) of Royal Decree 1066/2007, the Takeover Monitoring
Committee instructed Citi, in its capacity as financial advisor in relation to the Takeover, to identify
industrial and financial investors potentially interested in Euskaltel and to contact them to evaluate
their interest in a potential competing bid at a higher price than the Takeover Price or in offering
other potential strategic options with respect to the Company.
In this context, Citi has contacted a significant number of potential financial and industrial
investors but no competing bid has been made for Euskaltel’s shares as at the date of this report.
However, the period for presenting competing bids remains open and will expire on the fifth
calendar day before the end of the Takeover acceptance period. It is expressly stated that in the
course of these actions, the Target Company has strictly observed its obligation to guarantee
equality of information among bidders and potential bidders acting in good faith on the terms of
article 46 of Royal Decree 1066/2007.

(v)

the Takeover Monitoring Committee has dedicated various meetings with financial advisors to
understand and assess the valuation methodology and different valuation criteria for Euskaltel,
and particularly those they have used to issue their fairness opinions.

(vi)

the Takeover Monitoring Committee also analysed the request to collaborate on planning tasks
to facilitate integration received from MasMóvil on 30 April 2021, in which MasMóvil requested
the establishment of a communication channel as soon as possible in order to facilitate the
performance of tasks aimed at achieving significant cost savings, maximising potential synergies
and guaranteeing service quality for customers following the consummation of the Takeover.
In this respect, the Takeover Monitoring Committee unanimously resolved to report on the matter
and submit it to the Board of Directors in order for the management decision-making body to
make a decision on the establishment of the aforementioned communication channel. In this
regard, on 14 May 2021 and without the participation of the directors representing the Selling
Shareholders due to their being in a situation of conflict of interest, the Board of Directors decided
to limit its agreement to the request to matters relating to the network and to internal organisation,
and provided that the transfer of information could in no case harm Euskaltel if the transaction
was not completed for any reason, in addition to making the implementation of the communication
channel subject to the prior execution by both parties of an addendum to the confidentiality
agreement entered into on 17 March 2021 and of a clean team protocol.

(vii)

the Board of Directors has ensured strict compliance with the Target Company’s obligations in
relation to the publication of the Prospectus on its website, as well as with the obligations to
provide information to employee representatives or, in the absence thereof, to the employees of
all the companies of its group, including sending the Prior Announcement and the Prospectus
thereto.
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7.3

ADVICE RECEIVED BY THE BOARD OF DIRECTORS

As stated in sections 7.1 and 7.2, the Board of Directors appointed Uría Menéndez as legal advisor and
Citi and JP Morgan as financial advisors in relation to the Takeover.
Additionally, in line with common practice for this type of transactions, the Board of Directors engaged Citi
and JP Morgan to prepare fairness opinions addressed to the Board of Directors on the fairness from a
financial perspective, as at the date of issuing the corresponding opinions, of the Takeover Price to be
paid to the shareholders of Euskaltel, as described in more detail in section 8.2 below.
8.

OPINION AND OBSERVATIONS OF THE BOARD OF DIRECTORS REGARDING THE
TAKEOVER

8.1

GENERAL OBSERVATIONS

All the members of the Board of Directors make a positive assessment regarding the following aspects of
the Takeover:
(i)

the Takeover extends to all the shares of the Target Company and has been accepted by
significant shareholders of Euskaltel holding shares representing a total of 52.32% of the share
capital, by means of Irrevocable Undertakings.

(ii)

the Takeover Price will be fully paid in cash.

(iii)

the Bidder recognises the successful previous record of the Target Company and supports the
continuity and growth of its business activities and project, as well as the maintenance of the
Company’s work centres, of its workforce and of their employment conditions.

(iv)

the CNMV has confirmed that the Takeover Price is justified in the Prospectus in accordance with
the rules on equitable price and valuation criteria established in articles 9 and 10 of Royal Decree
1066/2007.

8.2

OBSERVATIONS IN RELATION TO THE TAKEOVER PRICE

As stated in section 7.3 above, the Board of Directors engaged Citi and JP Morgan to provide fairness
opinions on the fairness from a financial perspective, as at the date of issuing the corresponding opinions,
of the Takeover Price to be paid to the shareholders of Euskaltel.
In this regard, on 12 July 2021 Citi and JP Morgan issued opinions addressed to the Board of Directors
in which they conclude that as at the date of issuing the corresponding opinions, and based on and subject
to the assumptions, limitations and disclosures set forth therein and which should be read in full, the
Takeover Price of 11.00 euros per share payable in cash is fair for the shareholders of Euskaltel from a
financial perspective.
The corresponding opinions of Citi and JP Morgan have been issued in English. In the event of
discrepancy between the English version of the opinions and any translation thereof, the English version
will prevail over any translation. The opinions in English and loose translations into Spanish thereof are
attached as an Annex to this report, should be read in full and are an essential and integral part hereof.
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Each opinion should be read in full to assess their scope, assumptions and limitations, the information
and experience upon which they have been based, the procedures applied, the issues considered, the
limitations of the reviews performed, the services provided to participants and third parties and the
conclusions expressed therein.
It is also stated that the CNMV has confirmed that the Takeover Price is justified in the Prospectus in
accordance with the rules on equitable price and valuation criteria established in articles 9 and 10 of Royal
Decree 1066/2007.
Additionally and as stated in the Prospectus, the Takeover Price is higher than the value range resulting
from BDO’s valuation report.
Moreover, the Initial Price, before its adjustment from 11.17 to 11.00 euros per share owing to the dividend
distributed on 17 June 2021 represented a premium of approximately: (a) 25.1% of the volume-weighted
average price of the shares of Euskaltel for the one-month period immediately before the publication of
the Prior Announcement (8.93 euros); (ii) 25.8% of the volume-weighted average price of the shares of
Euskaltel for the three-month period immediately before the publication of the Prior Announcement (8.88
euros); (iii) 26.8% of the volume-weighted average price of the shares of Euskaltel for the six-month period
immediately before the publication of the Prior Announcement (8.81 euros); and (iv) 16.5% of the closing
price of the shares of Euskaltel at the trading session immediately before the publication of the Prior
Announcement (9.59 euros).
Finally and without prejudice to the foregoing, the Board of Directors considers it appropriate to note in
this section that as stated in section 7.2 above, the Takeover Monitoring Committee, with the assistance
of the Company’s financial advisors, made contact with potential investors interested in making a
competing bid in order to improve the Takeover Price or in offering other potential strategic alternatives
with respect to the Company, but as at the date of this report no firm expressions of interest have been
received in response to said actions and no competing bids have been submitted.
8.3

STRATEGIC AND INDUSTRIAL OBSERVATIONS

According to the information provided in the Prospectus and, where applicable, in accordance with the
agreements reached between the Target Company and MasMóvil as described in 2.2.1 above, the Board
of Directors makes a positive assessment of the following aspects, intentions and undertakings stated by
the Bidder:
(i)

Euskaltel will continue to exist as a separate company in which the Bidder has a holding, with
registered office and tax domicile in Euskadi and maintaining the “Euskaltel” brand, for a period
of at least five years as from the settlement of the Takeover.

(ii)

subject to prevailing market conditions, the Bidder has undertaken: (a) not to implement a
workforce adjustment plan (expediente regulador de empleo, or ERE) at Euskaltel for at least five
years as from the settlement of the Takeover; (b) to prioritise the rollout of its 5G network in
Euskadi; (c) to engage in actions to ensure that Euskaltel Group customers can access highspeed broadband services using FTTH technology as soon as possible; and (d) to assess and, if
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applicable, implement suitable actions for the Euskaltel Group to separate part of its infrastructure
network (except for the part thereof that overlaps with the infrastructure owned by the Bidder or
the companies of its group, including rights of use) and transfer it to a newly-created company
that will have its registered office and tax domicile in Euskadi for a period of at least five years as
from the settlement of the Takeover.
(iii)

the intention not to make material changes to the employment conditions of the Euskaltel Group’s
employees and managers, although the Bidder does not have any commitment for the retention
or dismissal of Euskaltel’s management team.

The Board of Directors also wishes to highlight the following aspects:
(i)

the intention to amend Euskaltel’s current dividend policy by initially suspending (although for an
indefinite term) the payment of dividends, as stated in section ¡Error! No se encuentra el origen
de la referencia. above.

(ii)

the intention is to delist Euskaltel’s shares from the Barcelona, Bilbao, Madrid and Valencia Stock
Exchanges, through: (i) exercise of the right of squeeze-out, if the requirements therefor are
satisfied; or (ii) if the aforementioned requirements are not satisfied and provided that the Bidder
owns at least 75% of the Euskaltel share capital with voting rights at the date of settlement of the
Takeover, the application of the delisting bid exception procedure regulated in article 11.d) of
Royal Decree 1066/2007 and in article 82 of the Securities Market Law.

8.4

OPINION OF THE BOARD OF DIRECTORS

Based on the observations, opinions and undertakings included in this report, as well as on the information
included in the Prospectus, and taking into account the terms and features of the Takeover and its impact
on the interest of Euskaltel, the Board of Directors issues a favourable opinion on the Takeover.
In any event, it is for each shareholder of Euskaltel to decide whether or not to accept the Takeover, in
view of factors including their particular circumstances, interests and class.
8.5

INDIVIDUAL OPINION OF THE DIRECTORS

This report has been unanimously approved by the directors of Euskaltel, and no member of the Board
of Directors has made any individual statement other than that collectively adopted by the Board of
Directors and described in this report.
9.

INTENTION OF THE DIRECTORS OF EUSKALTEL REGARDING ACCEPTANCE OF THE
TAKEOVER. OWN SHARES

The directors of Euskaltel who directly or indirectly hold shares of the Target Company at this date are
those indicated in section 5 above.
All directors holding shares have stated that their current intention is to accept the Takeover for all their
shares, although they reserve the power to revise their intention based on prevailing circumstances, and
particularly based on any assessment they might make of the terms and conditions of other competing
bids or improvements that might be authorised by the CNMV.
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Additionally, Euskaltel holds 155,663 own shares as at the date of this report. The Board of Directors
states its unanimous decision to accept the Takeover, in line with the opinion expressed by the Board of
Directors in relation thereto.
10.

INFORMATION TO EMPLOYEES

As described in section 7.2 above, it is stated that Euskaltel has complied with its obligations to provide
information to employees established in article 25 of Royal Decree 1066/2007. In particular, on 29 March
2021, the employee representatives of the announcement of the Takeover and were sent the prior
announcement published by the Bidder. On 5 July 2021, the Prospectus was also made available to all
of them.
On 9 July 2021 it was received from the employee representatives of the entire Euskaltel Group a sole
report with regard to the repercussions of the Takeover for employment which is attached to this report,
pursuant to the provisions of article 24.2 of Royal Decree 1066/2007.
In Derio, on 12 July 2021
*

*

*
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Dictamen de los legales Representantes de los Trabajadores de todo el Grupo Euskaltel
(Euskaltel, S.A., R Cable y Telecable Telecomunicaciones, S.A.U.), con el apoyo
unánime de todos los grupos sindicales representados en las tres RLT, relativo a la
oferta pública de adquisición de la totalidad de acciones de Euskaltel, SA, formulada
por Kaixo Telecom, S.A.U.
En A Coruña, a 09 de julio de 2021
La Representación de los Trabajadores del Grupo Euskaltel en España emite el presente
informe, al amparo de lo establecido en los artículos 24.2 y 25 del Real Decreto
1066/2007, de 27 de julio, sobre el régimen de las ofertas públicas de adquisición de
valores, en relación a los efectos que, sobre el empleo y sus condiciones, observa en la
OPA anunciada por Kaixo Telecom, SAU, constituida a los efectos de la formulación de
la oferta y sin actividad previa, íntegramente participada por la sociedad española
Masmovil, que desarrolla su actividad a través de sus filiales, que conforman el Grupo
Masmovil y que ha sido autorizada por la CNMV con fecha 5 de julio de 2021,
encontrándose detallada en el folleto explicativo de la oferta pública de adquisición de
la totalidad de las acciones de Euskaltel, SA por Kaixo Telecom.
La propia empresa ha facilitado a la RLT, el mismo día de su publicación por la CNMV, el
citado folleto explicativo, habiendo accedido a los Anexos a través de la página web del
organismo supervisor.
Euskaltel se ha configurado como una compañía relevante, entre las principales
compañías españolas de telecomunicaciones, contando sus marcas -Euskaltel en el País
Vasco, R Cable en Galicia y Telecable en Asturias- con potente implantación en sus
respectivos territorios, en los que son líderes en fibra óptica y servicios convergentes de
telecomunicaciones, ofreciendo soluciones TIC a clientes residenciales y de empresa y
contando con servicios de internet, telefonía fija y móvil, televisión digital o banda
ancha, así como procesos de transformación digital, soluciones IoT, Big Data,
Inteligencia Artificial, tecnología para Smart Cities o Industria 4.0.
La importante implantación y diversidad de servicios, junto con el acreditado
crecimiento en ingresos experimentado en el ejercicio 2020, que alcanza el 1,7 por 100
respecto de la anualidad anterior, hace del Grupo Euskaltel una empresa puntera,
solvente y en expansión, que cuenta entre sus principales activos con un personal
altamente cualificado y comprometido, que ha contribuido de forma muy señalada a la
obtención de estos logros, considerándolo así también el oferente, a tenor de lo que
figura en el apartado 4.3 del folleto, cuando afirma que “el personal de Euskaltel es uno
de sus activos principales”, en el bien entendido que, al referirse a Euskaltel tal
afirmación lo es respecto del personal de todo el Grupo Euskaltel, considerando,
asimismo, “la gestión de sus recursos humanos una prioridad fundamental”, lo que nos

1

congratula, siempre que ello suponga consolidar un sistema dinámico, transparente y
participativo con la representación de los trabajadores.
Sin perjuicio de la valoración positiva que pueda hacerse de la unión de los Grupos
Masmovil y Euskaltel, en cuanto a lograr un mayor y mejor posicionamiento en el
conjunto del territorio nacional, así como del mantenimiento de las marcas Euskaltel, R,
Telecable y Virgin Telco, el folleto contiene elementos que no podemos calificar sino de
altamente preocupantes, poniendo de manifiesto los que a continuación se señalan.
Primero. Sobre los compromisos (de mantenimiento de empleo, marcas y otros)
La Sociedad oferente, en los apartados A, B y C1 del epígrafe 1.5.1 -página 44 del folleto, se compromete, con relación a Euskaltel, a su continuidad como mercantil
independiente, obviamente participada, manteniendo el domicilio social y marca, así
como a no ejecutar un expediente de regulación de empleo –en adelante, ERE-, al menos
durante los cinco años posteriores a la liquidación de la oferta.
Se aprecia en el conjunto del folleto cierta indefinición, cuando no confusión, en las
referencias a Euskaltel, sin que se pueda conocer con la necesaria certeza si se está
refiriendo a la empresa o al conjunto más amplio que compone el Grupo Euskaltel,
incluyendo en las mismas a R Cable y Telecable e incluso se detectan incongruencias,
por cuanto, a renglón seguido del compromiso citado en el párrafo anterior, nos
encontramos con que en el epígrafe 4.3 se afirma que Kaixo Telecom, SAU “espera
mantener los puestos de trabajo del Grupo Euskaltel”, intención que mal se compadece
con un firme compromiso, así como que “no prevé realizar cambios materiales en las
condiciones laborales”, refiriéndose igualmente al Grupo.
Tras citar nuevamente el compromiso de no ejecutar ningún ERE en Euskaltel en los
términos expuestos, afirma que “tampoco tiene la intención de ejecutar un expediente
regulador de empleo en sus centros de trabajo ubicados en Asturias y Galicia”.
Para esta representación, resulta inadmisible que el compromiso de no ejecución de ERE
no incluya a las plantillas de Asturias y Galicia, tanto por la discriminación que implica
como por la infravaloración que de ellas se hace, no pudiendo otorgar credibilidad a la
afirmación contenida en este mismo epígrafe cuando dice considerar al personal de
Euskaltel como uno de sus activos principales.
Ciertamente, el carácter de una mera intención resulta, a priori, más laxo que un
compromiso. Sin embargo, una interpretación sistemática del texto nos lleva a concluir
que se utiliza una distinta terminología para en realidad definir situaciones análogas, por
cuanto el compromiso que aquí se analiza se hace descansar en lo que denomina
“sujeción a las condiciones del mercado”, lo que es tanto como estar sujeto a la
2

interpretación e intención que en cada momento tenga la hoy oferente, con
independencia del plazo de cinco años comprometido.
La propia declaración de intenciones desvirtúa su posible alcance -tanto a Euskadi como
a Galicia y a Asturias- y necesariamente hace dudar del cumplimiento, bien por
“compromiso”, bien por “voluntad” durante esos cinco años en el conjunto del Grupo.
Finalmente, en lo que a este apartado respecta, hemos de señalar que tanto el
“compromiso” de no efectuar ERE como la “confianza” de no hacerlo, además
encontrarse el primero expuesto a las condiciones del mercado y la segunda a la propia
voluntad empresarial, no resulta impeditivo de poder adoptar cualesquiera otros tipos
de medidas, orientadas a la reducción de plantilla -lo que quedaría en mayor medida
neutralizado si la Oferente hubiera expresado el compromiso inequívoco de
mantenimiento del empleo- o a un empeoramiento de las condiciones de empleo
actuales, habida cuenta que sobre ello no se adquiere el más mínimo compromiso, más
allá de una lacónica previsión de no realizar cambios en las condiciones laborales, que
no alcanzan concreción alguna.
Es importante señalar que la misma distinción territorial se realiza también respecto de
las marcas comerciales del Grupo Euskaltel, cuando se afirma como un “Compromiso
Irrevocable” que “Euskaltel continúe existiendo como una sociedad separada
participada por la Sociedad Oferente, con domicilio social y residencia fiscal en Euskadi
y manteniendo la marca “Euskaltel”, durante un periodo de, al menos, cinco años a
contar desde la liquidación de la Oferta”.
Sin embargo, en el apartado 4.4.1 se manifiesta que “además del mantenimiento de la
marca Euskaltel, dentro de los planes actuales de la Sociedad Oferente se encuentra
también el mantenimiento de las marcas R, Telecable y Virgin Telco”, por lo que se deja
abierta la posibilidad de cambiar los planes actuales y llevar a la desaparición de las
mencionadas mercas.
No se concreta si la priorización del despliegue de la red 5G en Euskadi, se va a realizar
con personal propio o con personal ajeno. Es evidente que, si se realiza con personal
propio, se dota de una mayor actividad y consecuentemente se reforzaría la garantía en
el empleo. Partiendo del desconocimiento, de cómo está desplegada o las previsiones
de despliegue de la red 5G en Asturias y Galicia, la no mención a estas dos Comunidades
Autónomas, centrando el compromiso únicamente en Euskadi, evidenciaría una
preferencia sobre esta comunidad en detrimento de las otras dos.
Tampoco se especifica cómo se va a promover que los clientes del grupo Euskaltel
accedan a servicios de banda ancha ultra rápida bajo tecnología FTTH, si se va a
implementar con personal propio o ajeno, y por lo tanto es trasladable las
consideraciones señaladas en el punto anterior relativas a la actividad y al empleo.
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Además, no se alude a otras cuestiones de índole laboral, que afectan a las personas
trabajadoras, como las condiciones laborales (jornada, remuneración, actividades a
desarrollar, etc.), el volumen de actividad a ejecutar y si se va a realizar con personal
propio o ajeno, centralización de actividades y otras que evidencian una escasa o nula
preocupación por los derechos y garantías de las personas trabajadoras.
En estas circunstancias, no podemos manifestar una opinión favorable a lo que el folleto
denomina “planes estratégicos e intenciones respecto al mantenimiento de los puestos
de trabajo del personal y directivos de Euskaltel y su Grupo”, haciéndoles saber desde
este momento que estaremos atentos al devenir de los acontecimientos y nuestra nueva
empleadora encontrará en esta representación tanta capacidad negociadora y de
diálogo como de oposición a cualquier medida de carácter traumático que se pretenda
llevar a cabo.

Segundo. Sobre la desmaterialización o despatrimonialización del Grupo Euskaltel
De entre los “compromisos” adquiridos por la Oferente en la página 44 del folleto, dice
su apartado C4:
“valorar y, en su caso, realizar las actuaciones oportunas con el objeto de que el grupo Euskaltel
separe de su red de infraestructura (salvo aquella parte de esta que se solape con la infraestructura
(incluyendo derechos de uso) propiedad de la Sociedad Oferente o las sociedades de su grupo y la
transmita a una sociedad de nueva creación”.

Algo similar, aunque no idéntico, figura en el apartado 4.2, dedicado a los planes
estratégicos en la página 96 del folleto y dice así:
“Valorar y, en su caso, realizar las actuaciones oportunas con el objeto de que el Grupo Euskaltel
separe parte de su red de banda ancha (y eventualmente transmitir una participación minoritaria o
de control si las condiciones de mercado así lo aconsejan), en particular la parte que no se solape con
la red de infraestructura propiedad de la Sociedad Oferente o las sociedades de su grupo (incluyendo
derechos de uso). A este respecto, el Grupo MASMOVIL analizará el solapamiento de sus redes de fibra
con la red de cable de Euskaltel para gestionar la actualización de las redes no solapadas a FTTH/fibra
de última generación, tal como se explica en el apartado 4.4.1 siguiente”.

La posible venta o enajenación de la red e infraestructuras contemplada en los citados
apartados, supone la desmaterialización del Grupo Euskaltel, por la pérdida de activos
importantes, lo que lleva consigo efectos nocivos y altamente negativos para el mismo
y sus empleados respecto de:
▪

El control sobre estos activos, que pasa a ejercer un tercero.

▪

La capacidad de innovar y evolucionar de manera autónoma.

▪

La complejidad añadida a la hora de gestionar acuerdos de servicio de red, al no
disponer de capacidad operativa respecto a ella.
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▪

Los productos y la tecnología, ya que han de ir de la mano, siendo la red y el core
montado la base en la que apoyarse.

▪

La situación en la que quedarían las áreas y departamento internos asociados a
la Red, en las que actualmente prestan servicios en torno a 90 personas en el
Grupo.

El traspaso de toda o parte de la infraestructura con que opera el Grupo Euskaltel a otra
sociedad implica una auténtica desmaterialización de las mercantiles que lo componen
y, de consumarse, se produciría un vaciamiento patrimonial en favor de un tercero, por
más que éste pueda pertenecer al Grupo Masmovil –aun cuando se plantea la
posibilidad de transmitir una participación de control a un tercero-, que entendemos
pone en peligro la continuidad de Euskaltel, R Cable y Telecable y con ella la de quienes
prestamos servicios en ellas, máxime si tenemos en cuenta que los objetivos
estratégicos –epígrafe 4.2- que contempla el folleto, como la mejora de la red, la
aceleración del acceso a redes 5G en Euskadi, Galicia y Asturias, así como “otras
inversiones”, cuya implementación prevé “no resultará sencilla ni automática y
conllevará una complejidad de ejecución significativa” tendrán que ser financiadas “con
recursos propios de la propia Euskaltel, en línea con la política de inversiones
implementada por el Grupo Euskaltel en los últimos años que ha venido financiando su
plan con cargo a recursos propios”.
Por si ello no fuera suficiente, aun cuando declara no haber adoptado ninguna decisión
sobre la política de desinversiones, “valorará la venta de activos no solapados
directamente o dando entrada en FibreCo a determinados inversores”, pudiendo hacerse
un tercero incluso con el control mayoritario.
Esto implica que se traspasa a un tercero el mayor patrimonio con que cuenta el Grupo
Euskaltel, lo que supone la consumación del vaciamiento de sus activos, quedando como
meras empresas de prestaciones de servicios desmaterializadas, afectando a su valor,
su fondo de comercio y a la propia plantilla, por cuanto, ante cualquier posible bache o
incidencia negativa temporal en el negocio, la capacidad económica de las mercantiles
será prácticamente nula.

Tercero. Sobre los planes estratégicos. Modelo de negocio y actividades
Es preciso poner en valor el modelo de negocio de Euskaltel en su segmento empresa,
en el que el Grupo Mas Móvil actualmente no tiene dimensionamiento de recursos ni
de personal concretos, así como la compatibilidad y complementariedad del mismo
dentro del modelo de negocio del Grupo Masmovil para que, junto con el masivo,
aporten valor y conocimiento, permitan su crecimiento y contribuyan a la consolidación
de todo el Grupo.
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Masmovil basa actualmente su negocio en el masivo residencial, al desprenderse en su
día de la parte del negocio de empresa, vendiéndolo a Giga.
El Grupo Euskaltel, sin embargo, continúa operando en ambos segmentos, de modo que
la decisión que finalmente adopte Masmovil influirá en el futuro de otra gran parte de
la compañía: Corporativo Empresa -GGCC, PYMES, parte de MKTG, Operaciones
Clientes, etc…, Área en la que actualmente se encuentran prestando servicios en torno
a 135 personas en todo el Grupo.
A lo largo del apartado 4 se hace una descripción de los planes e intenciones de la
Sociedad Oferente respecto al Grupo Euskaltel, pero el Plan Industrial no ofrece datos
concretos acerca de las inversiones o sinergias estimadas para los próximos años. Dicha
ausencia de datos imposibilita un análisis detallado, pero parece preocupante, por la
afectación que pueda tener sobre el empleo, el solapamiento de redes del Grupo
Euskaltel y del Grupo MASMOVIL, ya que una vez que se realice la migración de los
clientes de la red del primero a la red del segundo, parece que dichas redes dejarán de
mantenerse: “Sobre las redes de Euskaltel solapadas con las del Grupo MASMOVIL, la
Sociedad oferente no tiene intención de llevar a cabo ninguna actuación. Las mismas se
mantendrán operativas hasta que los clientes del Grupo Euskaltel hayan sido migrados
a la red del Grupo MASMOVIL.”
Se afirma en el epígrafe 4.2 que la Oferente potenciará la generación de sinergias entre
los Grupos Masmovil y Euskaltel. En tal sentido, ya adelanta no tener “intención de
cambiar sustancialmente la naturaleza de las actividades que desarrolla el Grupo
Euskaltel en la actualidad ni de modificar la ubicación de sus centros de actividad” –el
subrayado es nuestro- y, sin solución de continuidad, afirma que no descarta “la
implementación de un nuevo plan de negocio” y que “se encuentra en proceso de
analizar el nuevo plan de negocio de Euskaltel 2020-2025”.
De tal modo que, sustancial o no, lo que se nos traslada es la verdadera intención de
modificar, cambiar o sustituir al menos algunas de las actividades que en nuestro Grupo
se vienen llevando a cabo, sin que se tenga siquiera la deferencia de indicar al menos en
qué parámetros se pretende hacer, lo que nuevamente nos lleva a cuestionar las
“intenciones” que se nos trasladan.
Actualmente los trabajadores/as del Grupo Euskaltel conforman su salario con una parte
fija y una parte variable por Objetivos. Dichos Objetivos se definen en los primeros
meses del año y siguen la pauta de los Planes y Objetivos Estratégicos definidos por la
compañía. Posteriormente se devengan en el curso del año posterior, una vez que se ha
analizado y medido su grado de consecución.
En el momento actual, los Objetivos del año 2021 ya han sido definidos y se encuentran
en pleno desarrollo.
6

En el apartado 4.2 del Folleto se afirma que la Sociedad Oferente “ha identificado
múltiples oportunidades, algunas de las cuales se han fijado como objetivos estratégicos
…. La Sociedad Oferente anticipa que la implementación de los anteriores objetivos
estratégicos no resultará sencilla ni automática y conllevará una complejidad de
ejecución significativa. Se deberán afrontar grandes retos que pueden requerir la plena
dedicación y esfuerzo por parte del equipo gestor de Euskaltel y de la propia MASMOVIL”.
En el afán del Grupo MASMOVIL por definir cuanto antes sus propios Objetivos, podrían
verse sacrificados los Objetivos definidos para el año 2021 del Grupo Euskaltel, lo que
supondría un grave quebranto para los salarios de los trabajadores/as de este último.
Adicionalmente, la RLT se manifiesta en contra del Plan de incentivos que se explica en
el apartado 1.3.3. Dicho Plan genera una grave descapitalización de la empresa, ya que
supone un desembolso en efectivo de más de 26 millones de €. Pero además genera una
grave desafección y rechazo entre los empleados/as por varios motivos:
▪ Se manifiesta que hay un total de 52 beneficiarios, lo que supone algo menos del
10% de la plantilla del Grupo. No hay transparencia respecto a quiénes son los
beneficiarios ni los criterios de inclusión en el Plan
▪ Las cantidades a devengar a los beneficiarios carecen de toda lógica, y son
éticamente reprochables. Una vez separadas las cantidades a devengar al
Presidente y al Consejero Delegado (el 4% y el 28% respectivamente), se obtiene
una cifra media aproximada de unos 350.000 euros por beneficiario. Esta cifra
supone en la práctica el salario medio de 7 años del Grupo Euskaltel
▪ Un Plan de Incentivos de estas dimensiones debería ser extensivo a todos los
empleados/as del Grupo, toda vez que el valor de la compañía se sustenta por
completo en el esfuerzo y dedicación de todos y cada uno de ellos/as.

Cuarto. Propuestas a incluir en la oferta pública de adquisición de Euskaltel por Kaixo
Telecom.
1.- Como se constata en la legislación, la materia laboral en las ofertas públicas de
adquisición no es objeto de una sistematización normativa direccionada a
proteger los derechos de las personas trabajadoras, de ahí la necesidad que la
RLT reivindique estos derechos como contrapunto a las garantías que en estos
procesos se otorga a las empresas implicadas para obtener que se cumplimente
la adquisición.
En la presente oferta pública de adquisición las garantías a plantear han de reunir dos
características referidas al ámbito territorial y al ámbito temporal.
Con respecto al ámbito territorial de aplicación, la totalidad de las garantías han de
aplicarse en las tres Comunidades Autónomas: Asturias, Euskadi y Galicia.
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En relación al ámbito temporal, las garantías de índole laboral deberían de permanecer
el mayor tiempo posible, y se puede tomar como plazo de referencia, el de al menos
cinco años, plazo que es congruente y coadyuva a dar cumplimiento al compromiso que
asume Kaixo Telecom, SAU de que “Euskaltel continúe existiendo como una sociedad
separada participada por la Sociedad Oferente, con domicilio social y residencia fiscal en
Euskadi y manteniendo la marca "Euskaltel", durante un periodo de, al menos, cinco
años a contar desde la liquidación de la Oferta”.
A continuación, se relacionan las garantías que en el ámbito temporal reseñado se
deberían de implementar:
a. No extinción de contratos de trabajo por causas económicas, técnicas,
organizativas o de producción, al amparo del artículo 51 y 52 c) del
Estatuto de los Trabajadores. Esta garantía podría excepcionarse en los
supuestos de que las extinciones de los contratos de trabajo fueran
negociados y acordados con la Representación de los Trabajadores.
b. No abordar procesos de externalización de actividades que impliquen
una disminución del volumen de empleo actual.
c. En los supuestos de reestructuraciones de actividades que tuvieran
incidencia directa sobre el volumen de empleo, ninguna persona
trabajadora de las mismas será adscrita con carácter forzoso, sin previo
acuerdo con la Representación de los Trabajadores.
d. Mantenimiento de los actuales centros de trabajo y la no aplicación de
la movilidad geográfica provincial e interprovincial con carácter forzoso,
no abordándose procesos de deslocalización o concentración de
actividades.
e. Mantenimiento de las actuales condiciones laborales del conjunto de las
personas trabajadoras de las tres Comunidades Autónomas, hasta el
momento que pudiera establecerse otras diferentes mediante el
correspondiente proceso de negociación colectiva.
2.- Mayor detalle del Plan Industrial y de las sinergias previstas, indicando no solo los
grandes trazos de los Objetivos Estratégicos del Grupo MASMOVIL sino los plazos
y las cantidades comprometidas para llevar a cabo tales proyectos.
3.- Compromiso de revisión de los Objetivos para el año 2021 del Grupo Euskaltel,
siempre que se vean afectados por la OPA y/o los nuevos Objetivos marcados
desde el Grupo MASMOVIL, para que los trabajadores/as no se vean
penalizados/as por la operación.
4.- Compromiso de revisión del Plan de Incentivos para que sea menos gravoso para
la Compañía y más ecuánime para toda la plantilla.
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Es objetivo principal de esta representación de los trabajadores es velar por las
condiciones de empleo y defender el derecho al trabajo. En el actual contexto de crisis
económica y sanitaria, con una elevadísima tasa de desempleo en nuestro país, el
conjunto del tejido empresarial y de forma principal aquellas empresas que recogen
buenos resultados y cuentan con expectativas de crecimiento, no pueden actuar desde
una perspectiva meramente económica, debiendo estar guiadas también por una
perspectiva que tenga en cuenta el aspecto social, manteniendo de este modo un
compromiso ético con el conjunto de la sociedad.
Entendemos que tanto nuestro Grupo como el Grupo en el que presumiblemente nos
integraremos, fruto de esta OPA, tiene buenas expectativas de negocio y de crecimiento
y cuentan con el compromiso y alta productividad de la plantilla, lo que ha de encontrar
su reverso en el compromiso cierto, por parte de la Oferente, de mantenimiento de
todos los puestos de trabajo, así como de las condiciones laborales del conjunto del
personal que conforma el Grupo Euskaltel, manifestando en consecuencia nuestro
rechazo a una operación de adquisición como la que se nos traslada, rechazo
condicionado a la aceptación del apartado Cuarto. Propuestas a incluir en la oferta
pública de adquisición de Euskaltel por Kaixo Telecom, donde se ignora el esfuerzo en el
trabajo y buen hacer del conjunto de la plantilla, sin otorgarles la mínima seguridad
jurídica del mantenimiento de sus condiciones de empleo y se apunta la posibilidad de
desmantelar los activos patrimoniales de las mercantiles.
Lo que se informa a los efectos oportunos, interesando que, de conformidad con lo
dispuesto en el apartado 2 del artículo 24 del Real Decreto 1066/2007, de 27 de julio,
sobre el régimen de las ofertas públicas de adquisición de valores, se adjunte el presente
dictamen al informe del órgano de administración de Euskaltel.

Atentamente,

Recibí:

Representantes Legales de los Trabajadores en todo el Grupo Euskaltel:
Euskaltel, S.A.

R Cable y Telecable Telecomunicaciones S.A.U.
Presidente A Coruña Presidente Asturias Delegada Vigo
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