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MELIÁ HOTELS INTERNATIONAL, S.A., in compliance with article 82 of the Spanish Law 

on the Securities Market, notifies the Spanish Securities and Exchange Commission of the 

following: 

 

RELEVANT FACT 
 

The Board of Directors of MELIÁ HOTELS INTERNATIONAL, S.A. (the "Company" or the 

"Issuer") on 20 of March 2013, upon the powers delegated by the sixth agreement of the General 

Shareholders' Meeting on 1 of June 2011, approved to issue notes convertible and/or exchangeable 

into newly issued shares and/or existing shares of the Company (the "Notes") for a nominal amount 

of TWO HUNDRED MILLION EUROS (200,000,000€) with a maturity of five (5) years, with the 

total exclusion of the pre-emption rights of the shareholders of the Company (the "Issue"). 

 

Therefore, the Company has instructed BofA Merrill Lynch, BNP Paribas and UBS Limited, as 

Bookrunners and Underwriters for the Issue (the "Underwriters") to conduct an accelerated 

bookbuilding process, with the aim of identifying national and/or international qualified investors 

interested in the subscription of the Notes.  

 

On the day of today the Company has entered into a subscription and underwriting agreement with 

the Underwriters (the "Subscription Agreement"), subject to English law. 

 

The Board of Directors has established the main characteristics of the Issue, with certain terms and 

conditions of such Notes remaining outstanding and pending final agreement andauthorised  the 

Managing Director of the Company to determine the final terms and conditions of the Issue (the 

"Terms and Conditions") on behalf of the Company upon such delegated powers, once the 

accelerated bookbuilding process is concluded, expected to be conducted today, after the issuance 

of this Relevant Fact.  

 

The main Terms and Conditions of the Issue are as follows: 

(a) The amount of the Issue is TWO HUNDRED MILLION EUROS (200,000,000€). 

(b) The Issue is managed and underwritten by BofA Merrill Lynch, BNP Paribas and UBS 

Limited. 

(c) The Issue shall be directed to qualified Spanish and/or foreign investors, in compliance with 

article 39 of Royal Decree 1310/2005, of 4 of November, European Union Law and the 

equivalent law of other jurisdictions. 

(d) The Notes shall be issued at par, shall be registered and shall have a nominal unit amount of 

ONE HUNDRED THOUSAND EUROS (100,000€). 

(e) The Notes shall earn an annual fixed interest, quarterly payable, that shall be finally 

determined once the bookbuilding process conducted by the Underwriters has concluded 

and which shall not be higher than 4.50%. 
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It is expected that the interest may be between 3.75% and the 4.50%. 

(f) The redemption price of the Notes shall be the 100% of their nominal amount. 

(g) The Notes shall be convertible and/or exchangeable into (i) ordinary existing shares and/or 

newly issued shares of the Company, (ii) cash, or (iii) a combination of cash and/or existing 

ordinary shares and/or newly issued shares of the Company, at the choice of the Issuer. 

(h) The conversion price shall be fixed by the Managing Director, in accordance with the 

criteria established by the General Shareholders' Meeting of 1 of June 2011, in compliance 

with: 

(i) The amount resulting from the average of the quotation prices of the Company, 

weighted by its trading volume in the relevant Stock Exchange during the period 

comprised between the present announcement ("launching") and the moment when 

the Conversion Price ("pricing") shall be fixed today; and 

(ii) Conversion premium to be also determined, which shall not be lower than 30% of 

such price. 

It is expected that the conversion premium may be between 30% and 35%. 

(i) In any case, from the date falling 3 years and 15 days from the Closing Date, the Company 

shall have the right to redeem all the Notes that are still in circulation, if the price of the 

shares of the Company is greater than 130% or more than the conversion price, , as 

determined in the Terms and Conditions. Furthermore, the Company shall have the right to 

redeem all the Notes still in circulation, at any moment, if more than 90% of the Notes have 

been converted or exchanged and/or acquired and cancelled and/or redeemed. 

(j) The Company will be universally liable (responsabilidad patrimonial universal) for the 

Issue. 

(k) The Company shall request admission to trading of the Notes to a securities market, whether 

official or not, regulated or not, national or foreign, including a multilateral trading system, 

being the initial options the admission to the Euro MTF of the Luxembourg Stock Exchange 

or to the Open Market (Freiverkehr) of the Frankfurt Stock Exchange. 

(l) The Company shall accept a lock-up undertaking of 90 days as from the signing of the 

Subscription Agreement, pursuant to which it will undertake not to issue, offer or sell shares 

or other securities convertible or exchangeable into shares, subject to certain exceptions.  

(m) The Company has agreed to provide liquidity to the holders of the Notes through a stock 

borrow facility of Company's shares which will be representative of, approximately, 4.33% 

of its share capital. This stock borrow is made through the Underwriters. 

(n) The Terms and Conditions will be finalised by the Managing Director of the Company once 

the accelerated bookbuilding process is concluded by the Underwriters (expected today). 
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(o) The subscription and disbursement of the Notes shall take place at the date of closing, 

initially expected for the 4 April 2013 (the "Closing Date"), as long as the conditions of the 

Subscription Agreement are complied with. 

It is noted that the Terms and Conditions of the Notes and the Subscription Agreement are subject 

to English law. However, the capacity of the Company with respect to the Issue, the relevant 

corporate agreements, the appointment of the Commissioner and the constitution of the Syndicate of 

Noteholders shall be governed by Spanish law. 

Finally, the Company expects that the present Issue shall not affect the conversion price of the 

Senior Unsecured Convertible Notes of a total amount of 200,000,000€ at 5.00 per cent, issued in 

2009 and maturing in December 2014. In accordance with the terms and conditions of said issue, 

the Company has requested an independent financial advisor to issue a report on the potential 

impact of the present Issue on the above mentioned conversion price. 

 

In Palma de Mallorca, 21 of March 2013 

 

 

 

Gabriel Escarrer Jaume 

Managing Director of Meliá Hotels International, S.A. 
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THIS DOCUMENT IS ISSUED FOR INFORMATION PURPOSES IN ACCORDANCE 
WITH APPLICABLE SPANISH LAW AND IS NOT INTENDED AS INVESTMENT ADVICE 
AND UNDER NO CIRCUMSTANCES IS IT TO BE USED OR CONSIDERED AS AN 
OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUY, ANY SECURITY NOR 
IS IT A RECOMMENDATION TO BUY OR SELL ANY SECURITY.  
 
THIS DOCUMENT IS NOT FOR DISTRIBUTION, DIRECTLY OR INDIRECTLY IN OR 
INTO THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. 
PERSONS (AS DEFINED IN REGULATION S UNDER THE U.S. SECURITIES ACT OF 
1933, AS AMENDED ("U.S. SECURITIES ACT")), CANADA, JAPAN, AUSTRALIA OR 
SOUTH AFRICA OR IN ANY OTHER JURISDICTION IN WHICH OFFERS OR SALES 
WOULD BE PROHIBITED BY APPLICABLE LAW. THIS DOCUMENT IS NOT AN OFFER 
TO SELL SECURITIES OR THE SOLICITATION OF ANY OFFER TO BUY SECURITIES, 
NOR SHALL THERE BE ANY OFFER OF SECURITIES IN ANY JURISDICTION IN 
WHICH SUCH OFFER OR SALE WOULD BE UNLAWFUL. THE NOTES HAVE NOT 
BEEN AND WILL NOT BE REGISTERED IN THE UNITED STATES UNDER THE U.S. 
SECURITIES ACT OR ANY OTHER STATE SECURITIES LAW, AND MAY NOT BE 
OFFERED OR SOLD IN THE UNITED STATES ABSENT REGISTRATION OR AN 
APPLICABLE EXEMPTION FROM REGISTRATION UNDER THE U.S. SECURITIES 
ACT. THERE WILL BE NO PUBLIC OFFER OF THE NOTES IN THE UNITED STATES 
OR IN ANY OTHER JURISDICTION.  
COPIES OF THIS DOCUMENT ARE NOT BEING, AND MUST NOT BE, MAILED, OR 
OTHERWISE FORWARDED, DISTRIBUTED OR SENT IN, INTO OR FROM THE 
UNITED STATES OR ANY OTHER JURISDICTION IN WHICH SUCH MAILING WOULD 
BE ILLEGAL, OR TO PUBLICATIONS WITH A GENERAL CIRCULATION IN THOSE 
JURISDICTIONS, AND PERSONS RECEIVING THIS DOCUMENT (INCLUDING 
CUSTODIANS, NOMINEES AND TRUSTEES) MUST NOT MAIL OR OTHERWISE 
FORWARD, DISTRIBUTE OR SEND IT IN, INTO OR FROM THE UNITED STATES OR 
ANY OTHER JURISDICTION IN WHICH SUCH MAILING WOULD BE ILLEGAL OR TO 
PUBLICATIONS WITH A GENERAL CIRCULATION IN THOSE JURISDICTIONS.  
 
IN CONNECTION WITH THE OFFERING OF THE NOTES, EACH OF BOFA MERRILL 
LYNCH THROUGH MERRILL LYNCH INTERNATIONAL, BNP PARIBAS AND UBS 
LIMITED (THE “UNDERWRITERS”) AND ANY OF THEIR RESPECTIVE AFFILIATES 
ACTING AS AN INVESTOR FOR THEIR OWN ACCOUNT MAY TAKE UP NOTES AND 
IN THAT CAPACITY MAY RETAIN, PURCHASE OR SELL FOR ITS OWN ACCOUNT 
SUCH SECURITIES AND ANY SECURITIES OF THE COMPANY OR ANY RELATED 
INVESTMENTS AND MAY OFFER OR SELL SUCH SECURITIES OR OTHER 
INVESTMENTS OTHERWISE THAN IN CONNECTION WITH THE OFFERING OF THE 
NOTES. THE UNDERWRITERS DO NOT INTEND TO DISCLOSE THE EXTENT OF ANY 
SUCH INVESTMENT OR TRANSACTIONS OTHERWISE THAN IN ACCORDANCE 
WITH ANY LEGAL OR REGULATORY OBLIGATION TO DO SO. 
NO ACTION HAS BEEN TAKEN BY THE ISSUER OR THE UNDERWRITERS OR ANY 
OF THEIR RESPECTIVE AFFILIATES THAT WOULD PERMIT AN OFFERING OF THE 
NOTES OR POSSESSION OR DISTRIBUTION OF THIS DOCUMENT OR ANY 
OFFERING OR PUBLICITY MATERIAL RELATING TO THE NOTES IN ANY 
JURISDICTION WHERE ACTION FOR THAT PURPOSE IS REQUIRED. PERSONS 
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INTO WHOSE POSSESSION THIS DOCUMENT COMES ARE REQUIRED BY THE 
ISSUER AND THE UNDERWRITERS TO INFORM THEMSELVES ABOUT AND TO 
OBSERVE ANY SUCH RESTRICTIONS.  
 
THIS DOCUMENT AND THE OFFER WHEN MADE ARE ONLY ADDRESSED TO AND 
DIRECTED, IN MEMBER STATES OF THE EUROPEAN ECONOMIC AREA WHICH 
HAVE IMPLEMENTED THE PROSPECTUS DIRECTIVE (EACH, A “RELEVANT 
MEMBER STATE”), AT PERSONS WHO ARE “QUALIFIED INVESTORS” WITHIN THE 
MEANING OF ARTICLE 2(1)(E) OF THE PROSPECTUS DIRECTIVE (DIRECTIVE 
2003/71/EC, AS AMENDED) AND PURSUANT TO THE RELEVANT IMPLEMENTING 
RULES AND/OR REGULATIONS ADOPTED BY EACH RELEVANT MEMBER STATE. 
(“QUALIFIED INVESTORS”). EACH PERSON WHO INITIALLY ACQUIRES ANY NOTES 
OR TO WHOM ANY OFFER OF NOTES MAY BE MADE WILL BE DEEMED TO HAVE 
REPRESENTED, ACKNOWLEDGED AND AGREED THAT IT IS A “QUALIFIED 
INVESTOR” WITHIN THE MEANING OF ARTICLE 2(1)(E) OF THE PROSPECTUS 
DIRECTIVE. IN ADDITION, IN THE UNITED KINGDOM, THIS DOCUMENT IS BEING 
DISTRIBUTED ONLY TO, AND IS DIRECTED ONLY AT, SOPHISTICATED INVESTORS 
(I) WHO HAVE PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO 
INVESTMENTS FALLING WITHIN ARTICLE 19(5) OF THE FINANCIAL SERVICES AND 
MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005, AS AMENDED (THE 
“ORDER”) AND QUALIFIED INVESTORS FALLING WITHIN ARTICLE 49(2)(A) TO (D) 
OF THE ORDER, AND (II) TO WHOM IT MAY OTHERWISE LAWFULLY BE 
COMMUNICATED (ALL SUCH PERSONS TOGETHER BEING REFERRED TO AS 
“RELEVANT PERSONS”). THIS DOCUMENT MUST NOT BE ACTED ON OR RELIED 
ON (I) IN THE UNITED KINGDOM, BY PERSONS WHO ARE NOT RELEVANT 
PERSONS, AND (II) IN ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA 
OTHER THAN THE UNITED KINGDOM, BY PERSONS WHO ARE NOT QUALIFIED 
INVESTORS. ANY INVESTMENT OR INVESTMENT ACTIVITY TO WHICH THIS 
COMMUNICATION RELATES IS AVAILABLE ONLY TO QUALIFIED INVESTORS IN 
THE EEA (OTHER THAN THE UK) AND RELEVANT PERSONS IN THE UK AND WILL 
BE ENGAGED IN ONLY WITH RELEVANT PERSONS.  
 
IN THE CASE OF ANY SECURITIES BEING OFFERED TO ANY INVESTOR AS A 
FINANCIAL INTERMEDIARY AS THAT TERM IS USED IN ARTICLE 3(2) OF THE 
PROSPECTUS DIRECTIVE, SUCH INVESTOR WILL ALSO BE DEEMED TO HAVE 
REPRESENTED AND AGREED THAT THE SECURITIES ACQUIRED BY IT IN THE 
OFFERING HAVE NOT BEEN ACQUIRED ON BEHALF OF PERSONS IN THE EEA 
OTHER THAN QUALIFIED INVESTORS OR PERSONS IN THE UK AND OTHER 
MEMBER STATES (WHERE EQUIVALENT LEGISLATION EXISTS) FOR WHOM THE 
INVESTOR HAS AUTHORITY TO MAKE DECISIONS ON A WHOLLY DISCRETIONARY 
BASIS, NOR HAVE THE SECURITIES BEEN ACQUIRED WITH A VIEW TO THEIR 
OFFER OR RESALE IN THE EEA WHERE THIS WOULD RESULT IN A REQUIREMENT 
FOR PUBLICATION BY THE COMPANY, THE UNDERWRITERS OR ANY OTHER 
MANAGER OF A PROSPECTUS PURSUANT TO ARTICLE 3 OF THE PROSPECTUS 
DIRECTIVE. 
 



NOT FOR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN OR INTO THE UNITED STATES, CANADA, 
AUSTRALIA, OR JAPAN OR ANY OTHER COUNTRIES WHERE THE DISTRIBUTION OF SUCH 
INFORMATION IS RESTRICTED BY LAW 

 
 
 

 
0083613-0000005 MD:2968274.6 6  
 

NONE OF THE UNDERWRITERS OR ANY OF THEIR RESPECTIVE DIRECTORS, 
OFFICERS, EMPLOYEES, ADVISERS OR AGENTS ACCEPTS ANY RESPONSIBILITY 
OR LIABILITY WHATSOEVER FOR OR MAKES ANY REPRESENTATION OR 
WARRANTY, EXPRESS OR IMPLIED, AS TO THE TRUTH, ACCURACY OR 
COMPLETENESS OF THE INFORMATION IN THIS DOCUMENT (OR WHETHER ANY 
INFORMATION HAS BEEN OMITTED FROM THE DOCUMENT) OR ANY OTHER 
INFORMATION RELATING TO THE COMPANY, ITS SUBSIDIARIES OR ASSOCIATED 
COMPANIES, WHETHER WRITTEN, ORAL OR IN A VISUAL OR ELECTRONIC FORM, 
AND HOWSOEVER TRANSMITTED OR MADE AVAILABLE OR FOR ANY LOSS 
HOWSOEVER ARISING FROM ANY USE OF THIS DOCUMENT OR ITS CONTENTS 
OR OTHERWISE ARISING IN CONNECTION THEREWITH. 
 
THE UNDERWRITERS ARE ACTING ON BEHALF OF THE COMPANY AND NO ONE 
ELSE IN CONNECTION WITH THE SECURITIES AND WILL NOT BE RESPONSIBLE 
TO ANY OTHER PERSON FOR PROVIDING THE PROTECTIONS AFFORDED TO 
CLIENTS OF THE UNDERWRITERS, OR FOR PROVIDING ADVICE IN RELATION TO 
THE SECURITIES. 
 


