
 

 

 

Prospectus dated 6 August 2018 

 

€325,000,000 3.75 per cent. Notes due 2023 

Issue Price: 100.00 per cent. 

The €325,000,000 3.75 per cent. Notes due 2023 (the "Notes") of Nexans (the "Issuer") will be issued 

on 8 August 2018 (the "Issue Date"). 

The Notes will bear interest on their outstanding principal amount from time to time from, and 

including, the Issue Date to, but excluding, 8 August 2023 (the “Maturity Date”), at the rate of 3.75 

per cent. per annum payable annually in arrear on 8 August in each year commencing on 8 August 

2019. Payments in respect of the Notes will be made without deduction for or on account of taxes 

imposed or levied by the Republic of France unless required by law to the extent described in 

Condition 7 of the Terms and Conditions of the Notes - "Taxation". 

Unless previously redeemed or purchased and cancelled, the Notes will be redeemed in full at their 

principal amount on the Maturity Date. All, but not some only, of the Notes may, and in certain 

circumstances shall, be redeemed, at their principal amount together with accrued interest in the event 

that certain French taxes are imposed or in case of an event of default as provided respectively in 

Condition 5(b) and Condition 9 of the Terms and Conditions of the Notes. The Issuer, on any Make-

whole Redemption Date (as defined in the Terms and Conditions of the Notes), may redeem all, or a 

specified percentage of the outstanding principal amount of the Notes, calculated as described in 

Condition 5(c) of the Terms and Conditions of the Notes - "Make-whole redemption at the option of 

the Issuer".  In addition, the Issuer may, at its option, (i) on any date from and including the date 

falling three (3) months before the Maturity Date of the Notes to but excluding such Maturity Date, 

redeem the Notes outstanding on any such date, in whole (but not in part), at their then outstanding 

principal amount together with accrued interest, as described in Condition 5(d) " Residual maturity call 

at the option of the Issuer and squeeze-out call option of the Issuer following redemption pursuant to 

Condition 8 " of the Terms and Conditions of the Notes or (ii) if 80 per cent. or more in initial nominal 

amount of the Notes then outstanding have been redeemed pursuant to the Condition 8, redeem the 

remaining Notes in whole as set out in Condition 5(d). See Terms and Conditions of the Notes -

"Redemption and Purchase".  

The holder of each Note (as defined in "Terms and Conditions of the Notes") will have the option, 

following a Put Event to request the Issuer to redeem or propose the purchase of that Note at 101 per 

cent. of its then outstanding principal amount together with any accrued interest as more fully 

described in Condition 8 "Change of Control" of the Terms and Conditions of the Notes.  

This document constitutes a prospectus (the "Prospectus") for the purposes of Article 5.3 of Directive 

2003/71/EC of the European Parliament and of the Council dated 4 November 2003, as amended (the 

"Prospectus Directive"). Application has been made for the Notes to be admitted to trading on the 

regulated market of Euronext Paris (“Euronext Paris”). Euronext Paris is a regulated market within 

the meaning of Directive 2014/65/EU, as amended. 

The Notes will on the Issue Date be inscribed (inscription en compte) in the books of Euroclear France 

which shall credit the accounts of the Account Holders (as defined in Condition 1 of the Terms and 

Conditions “Form, Denomination and Title"of the Notes) including Euroclear Bank SA/N.V. 

("Euroclear") and the depositary bank for Clearstream Banking, S.A. ("Clearstream"). The Notes 

have been accepted for clearance through Euroclear France, Euroclear and Clearstream. 

The Notes will be issued in dematerialised bearer form (au porteur) in the denomination of €100,000 

each. Title to the Notes will be evidenced in accordance with articles L.211-3 et seq. of the French 

Code monétaire et financier by book-entry form. No physical document of title (including certificats 



 

 

 

représentatifs pursuant to article R.211-7 of the French Code monétaire et financier) will be issued in 

respect of the Notes. 

The Notes have been assigned a rating of BB by Standard & Poor's Global Ratings. Nexans is 

currently rated BB (with outlook stable) by Standard & Poor’s Rating Services. As at the date of this 

Prospectus, Standard & Poor’s Global Ratings is established in the European Union, registered under 

Regulation (EC) No. 1060/2009 of the European Parliament and of the Council dated 16 September 

2009, as amended by Regulation (EU) No. 513/2011 (the "CRA Regulation") and included in the list 

of registered credit rating agencies published by the European Securities and Markets Authority on its 

website (https://www.esma.europa.eu/supervision/credit-rating-agencies/risk) in accordance with the 

CRA Regulation. A credit rating is not a recommendation to buy, sell or hold securities and may be 

suspended, revised or withdrawn by the rating agency at any time without notice.  

An investment in the Notes involves certain risks. See "Risk Factors" below for certain 

information relevant to an investment in the Notes. 

The Notes have not been registered under the United States Securities Act of 1933, as amended (the 

"Securities Act") and are only offered outside the United States in reliance on Regulation S under the 

Securities Act. 

So long as any of the Notes remain outstanding, copies of this Prospectus and all documents 

incorporated by reference in this Prospectus will be available for inspection, free of charge, at the 

specified offices for the time being of the Paying Agents, as provided in Condition 6(c), during normal 

business hours. This Prospectus is also available without charge (i) on the website of the AMF 

(www.amf-france.org), and (ii) on the website of the Issuer (www.nexans.com). All the documents 

incorporated by reference in this Prospectus are also available (i) on the website of the AMF 

(www.amf-france.org), and (ii) on the website of the Issuer (www.nexans.com).  

 

Global Coordinators and Joint Bookrunners 

BNP PARIBAS  Société Générale 
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 Co-Lead Manager  
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The Issuer, having made all reasonable enquiries, confirms that this Prospectus contains or otherwise 

incorporates by reference all information with respect to the Issuer and the Issuer, its subsidiaries 

and affiliates taken as a whole (the "Group") and the Notes which is material in the context of the 

issue and offering of the Notes; such information is true and accurate in all material respects and is 

not misleading in any material respect. The Issuer accepts responsibility accordingly. 

This Prospectus does not constitute an offer of, or an invitation or solicitation by or on behalf of the 

Issuer or the Managers (as defined in "Subscription and Sale" below) to subscribe or purchase, any 

of the Notes in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation 

in such jurisdiction. The distribution of this Prospectus and the offering of the Notes in certain 

jurisdictions, including, without limitation, the United States, the United Kingdom and France, may 

be restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer 

and the Managers to inform themselves about and to observe any such restrictions. For a description 

of certain restrictions on offers and sales of Notes and distribution of this Prospectus, see 

"Subscription and Sale" below. 

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended 

(the "Securities Act") and, subject to certain exceptions, may not be offered, sold or delivered within 

the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulation S 

under the Securities Act ("Regulation S")). 

No person is authorised to give any information or to make any representation not contained in this 

Prospectus and any information or representation not so contained must not be relied upon as having 

been authorised by or on behalf of the Issuer or the Managers. The delivery of this Prospectus at any 

time does not imply that the information contained in it is correct as at any time subsequent to its 

date. 

This communication is only being distributed to and is only directed at (i) persons who are outside the 

United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services 

and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth 

companies, and other persons to whom it may lawfully be communicated, falling within Article 

49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”).  The 

Notes are only available to, and any invitation, offer or agreement to subscribe, purchase or 

otherwise acquire such Notes will be engaged in only with, relevant persons.  Any person who is not a 

relevant person should not act or rely on this document or any of its contents. 

IMPORTANT - Prohibition of sales to EEA Retail Investors - The Notes are not intended, to be 

offered, sold or otherwise made available to and, should not be offered, sold or otherwise made 

available to any retail investor in the European Economic Area (the “EEA”). For these purposes, a 

retail investor means a person who is one (or more) of the following: (i) a retail client as defined in 

point (11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”) or (ii) a customer 

within the meaning of Directive 2016/97/UE, where that customer would not qualify as a professional 

client as defined in point (10) of Article 4(1) of MiFID II. Consequently, no key information document 

required by Regulation (EU) No 1286/2014, as amended (the “PRIIPs Regulation”) for offering or 

selling the Notes or otherwise making them available to retail investors in the EEA has been prepared 

and therefore offering or selling the Notes or otherwise making them available to any retail investor in 

the EEA may be unlawful under the PRIIPS Regulation. 

 

MiFID II product governance / Professional investors and eligible counterparties (“ECPs”) only type 

of clients – Solely for the purposes of each manufacturer’s product approval process, the target 

market assessment in respect of the Notes has led to the conclusion in relation to the type of clients 

criteria only that: (i) the type of clients to whom the Notes are targeted is eligible counterparties and 

professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the 

Notes to eligible counterparties and professional clients are appropriate. Any person subsequently 

offering, selling or recommending the Notes (a "distributor") should take into consideration the 

manufacturers’ type of clients assessment; however, a distributor subject to MiFID II is responsible 

for undertaking its own target market assessment in respect of the Notes (by either adopting or 
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refining the manufacturers’ type of clients assessment) and determining appropriate distribution 

channels. 

In making an investment decision regarding the Notes, prospective investors should rely on their own 

independent investigation and appraisal of the Issuer, its business and the terms of the offering, 

including the merits and risks involved. The contents of this Prospectus are not to be construed as 

legal, business or tax advice. Each prospective investor should consult its own advisers as to legal, 

tax, financial, credit and related aspects of an investment in the Notes. The Managers have not 

separately verified the information contained herein. Accordingly, no representation, warranty or 

undertaking, express or implied, is made and no responsibility or liability is accepted by the 

Managers or any of them as to the accuracy or completeness of the information contained or 

incorporated by reference in this Prospectus or any other information provided by the Issuer in 

connection with the Notes or their distribution. 

In this Prospectus, unless otherwise specified or the context requires, references to "euro", "EUR", 

"EURO" and "€" are to the single currency of the participating member states of the European 

Economic and Monetary Union and references to "dollars" are to the single currency of the United 

States of America. 
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RISK FACTORS 

Prior to making an investment decision, prospective investors should consider carefully all of the 

information set out and incorporated by reference in this Prospectus, including in particular the 

following risk factors. Prospective investors should be aware that this section is not intended to be 

exhaustive and that the risks described herein may combine and thus modify one another. They should 

make their own independent evaluations of all risk factors and should also read the detailed 

information set out elsewhere in this Prospectus. Terms defined in "Terms and Conditions of the 

Notes" below shall have the same meaning in the following section.  

1. RISK FACTORS RELATING TO THE ISSUER 

Risk factors relating to the Issuer and its activity are set forth in pages 72 to 83 of the 

2017 Reference Document incorporated by reference into this Prospectus, which the 

investors are kindly advised to consider, and include the following: 

- Legal risks: 

 Antitrust investigations and litigations related to a failure of compliance with 

competition laws; 

 Other compliance risks, in particular risks related to internal or external fraud, and 

cyberattacks; 

 Risks related to claims and litigation; 

- Business-related risks: 

 Risks related to contractual liability, in particular product liability claims and claims 

for damage to property or third parties allegedly caused by Nexans’ products and 

contracts related to turnkey projects; 

 Risks related to exposure to customers; 

 Risks related to raw materials and supplies; 

 Risks related to external growth; 

 Geopolitical risks; 

 Risks related to the competitive environment of the Group's operating subsidiaries; 

 Risks related to technologies used; 

 Industrial and environmental risks; 

 Risks related to talent loss, reorganizations and the social climate; and 

 Asbestos. 

- Financial risks 

 Liquidity risks; 

 Interest rate and foreign exchange risks; 

 Metal price risks; 

 Credit and counterparty risk; 

 Financial risks associated with climate change and low-carbon strategy. 

The risks described in the 2017 Reference Document incorporated by reference into this Prospectus 

are the risks that, at the date hereof, the Group believes could have a material adverse effect on its 

earnings, financial position and outlook if they occurred. Nexans may be exposed to other risks that 

were unidentified as of the date of this Prospectus. 

In addition to the risks described in the 2017 Reference Document, the principal uncertainties for the 

second half of 2018, and for the Group 2018-2022 “Paced for Growth” plan are detailed in pages 8 

and 9 of the 2018 Half-Year Financial Report incorporated by reference into this Prospectus. The 

main uncertainties are related to (i) the geopolitical and macro-economical environment, (ii) possible 

changes in market trends and (iii) the risks of execution.  
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These uncertainties include notably:  

 Uncertainty relating to the economic and political environment in Europe, including the 

possible consequences of Brexit, which could weaken growth ; 

 The impact of protectionist trade policies (such as those implemented by the current US 

government), as well as growing pressure to increase local content requirements ; 

 Geopolitical instability including embargoes of Qatar and Iran, political instability in Libya 

and Ivory Coast, as well as persistent tensions in Lebanon, the Persian/Arabian Gulf and the 

Korean peninsula ; 

 Political and economic uncertainty in South America, particularly in Brazil, which is affecting 

the building market and major infrastructure projects in the region as well as creating 

exchange rate volatility and an increased risk of customer default.; 

 Sudden fluctuations in non-ferrous metal prices that could affect customer purchasing patterns 

in the short term ; 

 A marked drop in non-ferrous metal prices resulting in the impairment of Core exposure, not 

having an impact on cash or operating margin, but on net income ; 

 The impact of growing inflationary pressure, particularly on commodities prices (resins, steel, 

etc.) and labor costs, which could affect  competitiveness depending on the extent to which 

they can be passed on to customers in selling prices ; 

 The impact of exchange rate fluctuations on the conversion of the financial statements of 

Group subsidiaries located outside the Eurozone ; 

 The sustainability of high growth rates and/or market penetration in segments related to the 

development of renewable energy (wind and solar farms, interconnectors, etc.) ; 

 The rapidity and extent of market take up of LAN cables and systems in the USA and the 

Group’s capacity to seize opportunities relating to the very fast development of data centers 

 The risk that the sustained growth expected on the North American automotive markets and 

on the global electric vehicle market does not materialize ; 

 The Group’s capacity to adapt to changes to Oil & Gas customers’ investments in exploration 

and production activities in response to fluctuations in oil and gas prices ; 

 The risk that certain programs designed to improve the Group’s competitiveness, such as 

design to cost programs, fixed cost reductions, certain R&D and innovation programs, or 

certain business development plans targeting new markets experience delays in receiving 

customer approvals due to technology transfer speeds or do not fully meet their objectives ; 

 The risk of the award or entry into force of submarine cables contracts being delayed or 

advanced, which could interfere with schedules or give rise to low or exceptionally high 

capacity utilization rates in a given year ; 

 Inherent risks related to carrying out major turnkey projects for submarine cables. These risks 

could be exacerbated in the coming years as this business becomes increasingly concentrated 

and centered on a small number of large-scale projects (Beatrice, Nordlink, NSL, East Anglia 

One and DolWin6, which will be our first contract to supply and install HVDC extruded 

insulation cables), resulting in high capacity utilization rates for the plants involved ; 
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 The inherent risks associated with major investment projects, particularly the risk of 

completion delays. These risks notably concern the construction of a new submarine cable 

laying ship and the extension of the Goose Creek plant in North America to increase the 

production of submarine high-voltage cables, two projects that will be instrumental in 

ensuring that we fulfill our 2022 objectives. 

 

2. RISK FACTORS RELATING TO THE NOTES 

(a) Investors 

Potential investors should be experienced with respect to transactions on capital markets and notes 

and should understand the risks of transactions involving the Notes. 

Potential investors should reach an investment decision only after careful consideration of the 

information set forth in this Prospectus and general information relating to Notes. 

Potential investors should ensure that they have sufficient financial resources to bear the risks of 

purchase of the Notes. 

Potential investors should have sufficient knowledge of the nature of Notes, the merits and risks of 

investing in the relevant Notes and verify the suitability of such investment in light of their particular 

financial situation. 

Potential investors should make their own assessment of the legal, tax, accounting and regulatory 

aspects of purchasing the Notes. 

Each potential investor should consult its legal advisers on legal, tax and related aspects of investment 

in the Notes. 

Potential investors should be able to evaluate (either alone or with the help of a financial adviser) 

possible scenarios for economic and other factors that may affect their investment and their ability to 

bear the applicable risks. 

Some potential investors are subject to restricting investment regulations. These potential investors 

should consult their legal counsel in order to determine whether investment in the Notes is authorised 

by law, whether such investment is compatible with their other borrowings and whether other selling 

restrictions are applicable to them. 

(b) Risks related to the Notes generally 

The Notes may be redeemed prior to maturity 

In the event that the Issuer would be obliged to pay additional amounts in respect of any Notes due to 

any withholding as provided in Condition 7 of the Terms and Conditions of the Notes - "Taxation" or 

in the case of an event of default as provided in Condition 9 of the Terms and Conditions of the Notes 

- "Events of Default", the Issuer may and, in certain circumstances shall, redeem all, but not some 

only, of the Notes then outstanding at their then outstanding principal amount together with any 

interest accrued in accordance with such Condition.  

In addition, subject to the conditions set out in Condition 5(c) of the Terms and Conditions of the 

Notes - "Make-whole redemption at the option of the Issuer", on any Make-whole Redemption Date, 

the Issuer may redeem all or a specified percentage of the outstanding principal amount of the Notes 

as calculated in such Condition 5(c). 
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Furthermore, the Issuer may at its option redeem the Notes in whole (but not in part) at their 

outstanding principal amount together with any interest accrued during the period from, and 

including, the date falling three (3) months before the Maturity Date to, but excluding, the Maturity 

Date, as provided in Condition 5(d) of the Terms and Conditions of the Notes - "Residual maturity 

call at the option of the Issuer and squeeze-out call option of the Issuer following redemption pursuant 

to Condition 8". 

If 80 per cent. or more in initial nominal amount of the Notes then outstanding have been redeemed 

pursuant to Condition 8 of the Terms and Conditions of the Notes - "Change of Control ", the Issuer 

may, on not less than 30 or more than 60 calendar days' notice to the Noteholders, redeem, at its 

option, the remaining Notes in whole at the Put Amount as set out in Condition 5(d) of the Terms and 

Conditions of the Notes.  

As a consequence, investors may not be able to reinvest the moneys they receive upon such early 

redemption in securities with the same yield as the redeemed Notes. 

Credit Risk 

Holders of the Notes are exposed to the credit risk of the Issuer. Credit risk refers to the risk that the 

Issuer may be unable to meet its financial obligations under the Notes. If the creditworthiness of the 

Issuer deteriorates, the value of the Notes may decrease and holders of the Notes may loose all or part 

of their investment. 

Change of Control - put option 

In the event of a Change of Control of the Issuer (as more fully described in Condition 8 of the Terms 

and Conditions of the Notes - “Change of Control”), the holder of each Note will have the option to 

require the Issuer to redeem or procure the purchase of that Note at 101 per cent. of its then 

outstanding principal amount together with any accrued interest. In such case, any trading market in 

respect of those Notes in respect of which such redemption right is not exercised may become illiquid. 

In addition, investors may not be able to reinvest the moneys they receive upon such early redemption 

in securities with the same yield as the redeemed Notes. 

Restrictive covenants 

The Notes do not restrict the Issuer or its Principal Subsidiaries (as defined in the Terms and 

Conditions of the Notes) from incurring additional debt. The Terms and Conditions of the Notes 

contain a negative pledge that prohibits the Issuer in certain circumstances to create security over 

assets, but only to the extent that such security is used to secure other notes or similar listed or quoted 

debt instruments, and there are certain exceptions to the negative pledge. The Terms and Conditions 

of the Notes do not contain any other covenants restricting the operations of the Issuer, or its ability to 

distribute dividends or buy back shares. The Issuer’s subsidiaries are not bound by the obligations of 

the Issuer under the Notes and are not guarantors of the Notes. 

Structural subordination due to holding company status 

The Issuer is a holding company. Investors will not have any direct claims on the cash flows or the 

assets of the Issuer’s subsidiaries, and such subsidiaries have no obligation, contingent or otherwise, 

to pay amounts due under the Notes or to make funds available to the Issuer for these payments.  

Claims of the creditors of the Issuer’s subsidiaries have priority as to the assets of such subsidiaries 

over the claims of the Issuer’s creditors. Consequently, holders of the Notes are in effect structurally 

subordinated on insolvency to the prior claims of the creditors of the Issuer’s subsidiaries. 
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Modification of the Terms and Conditions of the Notes 

Holders of Notes will be grouped automatically for the defence of their common interests in a Masse, 

as defined in Condition 11 of the Terms and Conditions of the Notes - "Representation of the 

Noteholders", and a general meeting of Noteholders can be held. The Terms and Conditions of the 

Notes permit in certain cases defined majorities to bind all Noteholders including Noteholders who 

did not attend and vote at the relevant general meeting and Noteholders who voted in a manner 

contrary to the majority.  

The general meeting of Noteholders may, subject to the provisions of Condition 11 of the Terms and 

Conditions of the Notes - "Representation of the Noteholders" and the limitation provided by French 

law, deliberate on any proposal relating to the modification of the Terms and Conditions of the Notes, 

notably on any proposal, whether for arbitration or settlement, relating to rights in controversy or 

which were subject of judicial decisions. 

Change of law 

The Terms and Conditions of the Notes are based on French law in effect as at the date of this 

Prospectus. No assurance can be given as to the impact of any possible judicial or administrative 

decision or change to French law or administrative practice after the date of this Prospectus. 

French Insolvency Law 

Under French insolvency law, holders of debt securities are automatically grouped into a single 

assembly of holders (the "Assembly") in order to defend their common interests if a safeguard 

procedure (procédure de sauvegarde), an accelerated safeguard procedure (procédure de sauvegarde 

accélérée), an accelerated financial safeguard procedure (procédure de sauvegarde financière 

accélérée) or a judicial reorganisation procedure (procédure de redressement judiciaire) is opened in 

France with respect to the Issuer.  

The Assembly comprises holders of all debt securities issued by the Issuer (including the Notes), 

whether or not under a debt issuance programme and regardless of their governing law. 

The Assembly deliberates on the proposed safeguard plan (projet de plan de sauvegarde), the 

proposed accelerated safeguard plan (projet de plan de sauvegarde accélérée), the proposed 

accelerated financial safeguard plan (projet de plan de sauvegarde financière accélérée) or the 

proposed judicial reorganisation plan (projet de plan de redressement) applicable to the Issuer and 

may further agree to:  

- increase the liabilities (charges) of holders of debt securities (including the Noteholders) by 

rescheduling payments and/or partially or totally writing-off debts; 

- establish an unequal treatment between holders of debt securities (including the Noteholders) 

as appropriate under the circumstances; and/or  

- decide to convert debt securities (including the Notes) into securities that give or may give 

right to share capital. 

 

Decisions of the Assembly will be taken by a two-third (2/3
rd

) majority (calculated as a proportion of 

the debt securities held by the holders which have cast a vote at such Assembly; notwithstanding any 

clause to the contrary and the law governing the debt securities). No quorum is required to hold the 

Assembly. 

For the avoidance of doubt, the provisions relating to the Representation of the Noteholders described 

in the Terms and Conditions of the Notes set out in this Prospectus will not be applicable to the extent 

they conflict with compulsory insolvency law provisions that apply in these circumstances. 
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Taxation 

Potential purchasers and sellers of the Notes should be aware that they may be required to pay taxes 

or other documentary charges or duties in accordance with the laws and practices of the country 

where the Notes are transferred or other jurisdictions. In some jurisdictions, no official statements of 

the tax authorities or court decisions may be available for financial notes such as the Notes. Potential 

investors are advised not to rely upon the tax summary contained in this Prospectus but to ask for their 

own tax adviser's advice on their individual taxation with respect to the acquisition, sale and 

redemption of the Notes. Only these advisors are in a position to duly consider the specific situation 

of the potential investor. This investment consideration has to be read in connection with the taxation 

sections of this Prospectus. 

The proposed financial transactions tax (EU FTT) 

On 14 February 2013, the European Commission published a proposal (the "Commission’s 

Proposal") for a directive for a common financial transactions tax (the "EU FTT") in Belgium, 

Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia and Slovakia (the 

"Participating Member States").  In March 2016, Estonia officially indicated that it would no longer 

be a Participating Member State. 

Commission’s Proposal remains subject to negotiation between the Participating Member States and 

the scope of this tax remains uncertain. It may therefore be altered prior to any implementation, the 

timing of which remains unclear. Additional EU Member States may decide to participate or current 

Participating Member State may decide to withdraw. 

 

The Commission’s Proposal has very broad scope and could apply to certain dealings in the Notes, 

save primary market transactions referred to in Article 5(c) of Regulation (EC) No. 1287/2006 which 

are expected to be exempt.  

Under Commission’s Proposal, the EU FTT could apply in certain circumstances to persons both 

within and outside of the Participating Member States. Generally, it would apply to certain dealings in 

the Notes where at least one party is a financial institution established in a Participating Member 

State, and at least one party is established in a Participating Member State. A financial institution may 

be, or be deemed to be, "established" in a Participating Member State in a broad range of 

circumstances, including (a) by transacting with a person established in a Participating Member State 

or (b) where the financial instrument which is subject to the dealings is issued in a Participating 

Member State. 

If the EU FTT or any similar tax were adopted, transactions in the Notes would be subject to higher 

costs, and the liquidity of the market for the Notes may be diminished. 

Prospective holders of the Notes are strongly advised to seek their own professional advice in relation 

to the EU FTT. 

 

U.S. Foreign Account Tax Compliance Act Withholding (FATCA) 

Whilst the Notes are held within Euroclear France, Euroclear Bank S.A./N.V. and Clearstream 

Banking, S.A. (together, the “ICSDs”), in all but the most remote circumstances, it is not expected 

that FATCA will affect the amount of any payment received by the ICSDs. However, FATCA may 

affect payments made to custodians or intermediaries in the subsequent payment chain leading to the 

ultimate investor if any such custodian or intermediary generally is unable to receive payments free of 

FATCA withholding.  It also may affect payment to any ultimate investor that is a financial institution 

that is not entitled to receive payments free of withholding under FATCA, or an ultimate investor that 

fails to provide its broker (or other custodian or intermediary from which it receives payment) with 

any information, forms, other documentation or consents that may be necessary for the payments to be 
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made free of FATCA withholding.  Investors should choose the custodians or intermediaries with care 

(to ensure each is compliant with FATCA or other laws or agreements related to FATCA) and provide 

each custodian or intermediary with any information, forms, other documentation or consents that 

may be necessary for such custodian or intermediary to make a payment free of FATCA withholding. 

Investors should consult their own tax adviser to obtain a more detailed explanation of FATCA and 

how FATCA may affect them.  The Issuer’s obligations under the Notes are discharged once it has 

made payment to the ICSDs and the Issuer has therefore no responsibility for any amount thereafter 

transmitted through the ICSDs and custodians or intermediaries. Further, foreign financial institutions 

in a jurisdiction which has entered into an intergovernmental agreement with the United States (an 

“IGA”) generally are not expected to be required to withhold under FATCA or an IGA (or any law 

implementing an IGA) from payments they make. 

(c) Risks related to the market generally 

Market Value of the Notes 

The market value of the Notes will be affected by the creditworthiness of the Issuer and a number of 

additional factors, including, but not limited to, market interest and yield rates and the time remaining 

to the maturity date. The value of the Notes depends on a number of interrelated factors, including 

economic, financial and political events in France or elsewhere, including factors affecting capital 

markets generally and the stock exchanges on which the Notes are traded. The price at which a 

Noteholder will be able to sell the Notes prior to maturity may be at a discount, which could be 

substantial, from the issue price or the purchase price paid by such Noteholder. 

An active trading market for the Notes may not develop (liquidity risk) 

There can be no assurance that an active trading market for the Notes will develop, or, if one does 

develop, that it will be maintained. If an active trading market for the Notes does not develop or is not 

maintained, the market or trading price and liquidity of the Notes may be adversely affected. The 

Issuer is entitled to buy the Notes for its own account or for the account of others, and to issue further 

Notes. Such transactions may favourably or adversely affect the price development of the Notes. If 

additional and competing products are introduced in the markets, this may adversely affect the value 

of the Notes. 

In addition, exercise of the Put Option, as defined and provided in Condition 8 in respect of any Notes 

may affect the liquidity of the Notes in respect of which such put option is not exercised. Depending 

on the number of Notes in respect of which the put option is exercised, any trading market in respect 

of any outstanding Notes may become to varying degrees less liquid. 

Exchange rate risk 

The Issuer will pay principal and interest on the Notes in euro. This presents certain risks relating to 

currency conversions if an investor’s financial activities are denominated principally in a currency or 

currency unit other than euro (the "Investor’s Currency"). These include the risk that exchange rates 

may significantly change (including changes due to devaluation of Euro or revaluation of the 

Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may 

impose or modify exchange controls. As a result, investors may receive less interest or principal than 

expected. 

Fixed Rate 

The Notes bearing interest at a fixed rate, investment in the Notes involves the risk that subsequent 

changes in market interest rates may adversely affect the value of the Notes. While the nominal 

interest rate of a fixed interest rate note is fixed during the life of such a note or during a certain 

period of time, the current interest rate on the capital market (market interest rate) typically changes 
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on a daily basis. As the market interest rate changes, the price of such note changes in the opposite 

direction. If the market interest rate increases, the price of such note typically falls, until the yield of 

such note is approximately equal to the market interest rate. 

If the market interest rate decreases, the price of a fixed rate note typically increases, until the yield of 

such note is approximately equal to the market interest rate. Noteholders should be aware that 

movements of the market interest rate can adversely affect the price of the Notes and can lead to 

losses for the Noteholders if they sell Notes during the period in which the market interest rate 

exceeds the fixed rate of the Notes. 

Rating 

The Notes have been assigned a rating of BB by Standard & Poor's Global Ratings. Nexans is 

currently rated BB (with outlook stable) by Standard & Poor’s Global Ratings.  

The rating may not reflect the potential impact of all risks related to structure, market, additional 

factors discussed above, and other factors that may affect the value of the Notes. 

As at the date of this Prospectus, Standard & Poor’s Global Ratings is established in the European 

Union, registered under the CRA Regulation and included in the list of registered credit rating 

agencies published by the European Securities and Markets Authority on its website 

(https://www.esma.europa.eu/supervision/credit-rating-agencies/risk) in accordance with the CRA 

Regulation. 

A credit rating is not a recommendation to buy, sell or hold securities and may be suspended, revised 

or withdrawn by the rating agency at any time without notice. 

Potential Conflicts of Interest 

Certain of the Managers and their affiliates have engaged, and may in the future engage, in investment 

banking and/or commercial banking transactions with, and may perform services for, the Issuer and 

its affiliates in the ordinary course of business. In addition, in the ordinary course of their business 

activities, the Managers and their affiliates may make or hold a broad array of investments and 

actively trade debt and equity securities (or related derivative securities) and financial instruments 

(including bank loans) for their own account and for the accounts of their customers. Such 

investments and securities activities may involve securities and/or instruments of the Issuer or its 

affiliates. Certain of the Managers or their affiliates that have a lending relationship with the Issuer 

routinely hedge their credit exposure to the Issuer or its affiliates consistent with their customary risk 

management policies. Typically, such Managers and their affiliates would hedge such exposure by 

entering into transactions which consist of either the purchase of credit default swaps or the creation 

of short positions in securities, including potentially the Notes issued. Any such short positions could 

adversely affect future trading prices of Notes issued. The Managers and their affiliates may also 

make investment recommendations and/or publish or express independent research views in respect of 

such securities or financial instruments and may hold, or recommend to clients that they acquire, long 

and/or short positions in such securities and instruments.  

Potential conflicts of interest may arise between the Calculation Agent and the Noteholders, including 

with respect to certain discretionary determinations and judgments that such Calculation Agent may 

make pursuant to the Conditions that may influence the amount receivable upon redemption of the 

Notes. 
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INCORPORATION BY REFERENCE 

This Prospectus shall be read and construed in conjunction with the following sections identified in 

the cross-reference table below of the following documents (the “Documents Incorporated by 

Reference”), which have been previously published and have been filed with the Autorité des 

Marchés Financiers (the "AMF"). Such sections shall be incorporated in, and shall be deemed to 

form part of, this Prospectus: 

(a) the sections identified in the cross-reference table below of the Issuer’s reference 

document for the year ended 31 December 2016 in the French language (document de 

référence 2016) which includes the audited non-consolidated and consolidated 

financial statements of the Issuer for the year ended 31 December 2016 and was filed 

with the AMF on 20 March 2017 under the registration no. D.17-0186 (the "2016 

Reference Document") save that the statement by Mr. Arnaud Poupart-Lafarge, 

Chief Executive Officer of the Issuer on page 266 referring to the lettre de fin de 

travaux of the statutory auditors, which shall not be deemed incorporated in this 

Prospectus;  

(b) the sections identified in the cross-reference table below of the Issuer’s reference 

document for the year ended 31 December 2017 in the French language (document de 

référence 2017) which includes the audited non-consolidated and consolidated 

financial statements of the Issuer for the year ended 31 December 2017 and was filed 

with the AMF on 30 March 2018 under the registration no. D. 18-0234 (the "2017 

Reference Document") save that the statement by Mr. Arnaud Poupart-Lafarge, 

Chief Executive Officer of the Issuer on page 272 referring to the lettre de fin de 

travaux of the statutory auditors, which shall not be deemed incorporated in this 

Prospectus; and 

(c) the sections identified in the cross-reference table below of the Issuer’s half-year 

report 2018 filed with the AMF on 26 July 2018 (the “2018 Half-Year Financial 

Report”) which includes the condensed consolidated financial statements for the six 

month period ended 30 June 2018; 

save that any statement contained in a document which is incorporated by reference herein shall be 

deemed to be modified or superseded for the purpose of this Prospectus to the extent that a statement 

contained herein modifies or supersedes such earlier statement (whether expressly, by implication or 

otherwise). 

Copies of the Documents Incorporated by Reference (the 2018 Half-Year Financial Report, the 2017 

Reference Document and the 2016 Reference document) are available without charge (i) on the 

website of the Issuer (www.nexans.com) and (ii) on request at the principal office of the Issuer during 

normal business hours so long as any of the Notes is outstanding, as described in "General 

Information" below. 

The 2017 Reference Document and the 2016 Reference Document are also available without charge 

on the website of the AMF (www.amf-france.org) 

Free English translations of the 2016 Reference Document, the 2017 Reference Document and the 

2018 Half-Year Financial Report are available on the website of the Issuer (www.nexans.com). These 

documents are available for information purposes only and are not incorporated by reference in this 

Prospectus. The only binding versions are French language versions. 

The following table cross-references the pages of the Documents Incorporated by Reference with the 

main heading required under Annex IX of the Commission Regulation no. 809/2004, as amended, 
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implementing the Prospectus Directive. Any information not listed in the cross-reference table shall 

not be deemed to form part of this Prospectus.  
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CROSS-REFERENCE LIST 

ANNEX IX of European Regulation 

809/2004/EC 

2017 

Reference 

Document 

2016 

Reference 

Document 

2018 Half-

Year 

Financial 

Report 

1. Persons responsible  

1.1 Persons responsible Not applicable Not 

applicable 

1.2 Declaration by persons responsible Not applicable Not 

applicable 

2. Statutory auditors  

2.1 Names and addresses 
Page 271 

Not 

applicable 

Page 41 

2.2 Change of situation of the auditors 
Page 271 

Not 

applicable 

Not 

applicable 

3. Risk factors  

3.1 Risk factors 
Pages 72-83 

Not 

applicable 

Pages 8 and 9 

4. Information about the Issuer  

4.1 History and development  

4.1.1 Legal and commercial name Page 255 
Not 

applicable 

Page 19 

4.1.2 Place of registration and registration number Page 255 
Not 

applicable 

Not 

applicable 

4.1.3 Date of incorporation and length of life Page 255 
Not 

applicable 

Not 

applicable 

4.1.4 Domicile, legal form, legislation, country of 

incorporation, address and telephone number 
Page 255 

Not 

applicable 

Not 

applicable 

4.1.5 Recent events Pages 25, 206 

and 259 

Not 

applicable 

Pages 2-7 and 

23 

5. Business overview  

5.1 Principal activities  

5.1.1 Principal activities Pages 1, 3-5, 

8-13, 16-19, 

and 157-158 

Not 

applicable 

Pages 27 and 

28 

5.1.2 Competitive position Pages 77-78 
Not 

applicable 

Pages 2, 3 

and 38 

6. Organisational structure  

6.1. Brief description of the group Pages 1, 16-

21, 204-206, 

217 and 254  

Not 

applicable 

Pages 2-7 

6.2. Dependence upon other entities within the 

group 

Pages 204-

206 and 254  

Not 

applicable 

Not 

applicable 
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ANNEX IX of European Regulation 

809/2004/EC 

2017 

Reference 

Document 

2016 

Reference 

Document 

2018 Half-

Year 

Financial 

Report 

7. Trend information  

7.1 Statement of no material adverse change on the 

Issuer’s prospects 

Pages 4-5 and 

26  

Not 

applicable 

Not 

applicable 

8. Profit forecasts or estimates  

8.1 Principal assumptions Not applicable Not 

applicable 

8.2 Statement regarding the forecasts and estimates Not applicable Not 

applicable 

9. Administrative, management and supervisory bodies  

9.1 Information concerning the administrative and 

management bodies 

Pages 30-52 

and 259  

Not 

applicable 

Pages 23 and 

39 

9.2 Conflicts of interests Pages 43-

45,51 and 125 

Not 

applicable 

Not 

applicable 

10. Major shareholders  

10.1 Ownership and control Pages 240-

244  

Not 

applicable 

Not 

applicable 

10.2 Arrangement the operation of which may 

result in a change of control 

Not applicable Not 

applicable 

11. Financial information concerning the Issuer's assets and liabilities, financial 

position and profits and losses 

 

11.1. Historical financial information  

o Consolidated financial statements of the Issuer (audited or limited review) o  

- consolidated statement of financial position Pages 140-

141  

Pages 138-

139 

Pages 14 and 

15 

- consolidated income statement Page 138  Page 136 Page 12 

- consolidated statement of comprehensive 

income 

Page 139   
Page 137 

Page 13 

- consolidated statement of changes in equity Pages 142-

143  

Pages 140-

141 

Pages 16 and 

17 

- consolidated statement of cash flows Page 144 Page 142 Page 18 

- accounting policies and explanatory notes Pages 145-

206  

Pages 143-

207 

Pages 19-39 

- auditor’s report Pages 207-

211  

Pages 208-

209 

Page 41 

o Non-consolidated financial statements of the Issuer o  

- non-consolidated statement of financial 

position 

Page 213  
Page 211 

Not 

applicable 

- non-consolidated income statement Page 212  
Page 210 

Not 

applicable 

- accounting policies and explanatory notes Pages 214-

229  

Pages 212-

227 

Not 

applicable 
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ANNEX IX of European Regulation 

809/2004/EC 

2017 

Reference 

Document 

2016 

Reference 

Document 

2018 Half-

Year 

Financial 

Report 

- auditor’s report Pages 231-

234  

Pages 229-

230 

Not 

applicable 

11.2. Financial Statements Pages 138-

206, 212-229  

Pages 136-

207, 210-227  

Pages 12-39 

11.3. Auditing of historical annual financial information  

11.3.1 Statement of audit of the historical annual 

financial information 

Pages 207-

211, 231-234  

Pages 208-

209, 229-230 

Not 

applicable 

11.3.2 Other audited information Not applicable Not 

applicable 

11.3.3 Unaudited data Not applicable Page 41 

11.4 Age of latest financial information  

11.4.1 Age of latest financial information Pages 137-

206, 212-230  

Not 

applicable 

Pages 12-39 

11.5 Legal and arbitration proceedings Pages 72-73, 

200-201, 259  

Not 

applicable 

Pages 38 and 

39 

11.6 Significant change in the Issuer’s financial or 

trading position 
Page 259  

Not 

applicable 

Not 

applicable 

12. Material contracts  

12.1 Material contracts 
Page 258 

Not 

applicable 

Not 

applicable 

13. Third party information and statement by experts and declaration of any 

interest 

 

13.1 Statements by experts Not applicable Not 

applicable 

13.2 Statements by third parties Not applicable Not 

applicable 

14. Documents on display  

14.1 Documents on display 
Page 255 

Not 

applicable 

Not 

applicable 
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TERMS AND CONDITIONS OF THE NOTES 

The issue of the €325,000,000 3.75 per cent. Notes due 2023 (the "Notes") by Nexans (the "Issuer") 

has been authorised pursuant to the resolutions of the Board of Directors (Conseil d’administration) 

of the Issuer dated 25 July 2018 and was decided by the Chief Executive Officer of the Issuer on 1 

August 2018. The Notes are issued with the benefit of an agency agreement dated 6 August 2018 (the 

"Agency Agreement") between the Issuer, BNP Paribas Securities Services as fiscal agent (the 

"Fiscal Agent", which expression shall, where the context so admits, include any successor for the 

time being as Fiscal Agent), as principal paying agent (any paying agent being herein defined as 

“Paying Agent”, which expression shall, where the context so admits, include any successor for the 

time being as Paying Agent), as calculation agent (the “Calculation Agent”, which expression shall, 

where the context so admits, include any successor for the time being as Calculation Agent) and as 

put agent (the "Put Agent", which expression shall, where the context so admits, include any 

successor for the time being as Put Agent). Copies of the Agency Agreement are available for 

inspection during normal business hours at the specified offices of the Paying Agents. References 

below to "Conditions" are, unless the context otherwise requires, to the numbered paragraphs below. 

In these Conditions, "holder of Notes", "holder of any Note" or "Noteholder" means the person 

whose name appears in the account of the relevant Account Holder as being entitled to such Notes. 

The provisions of Article 1195 of the French Code civil shall not apply to these Conditions.  

1. Form, Denomination and Title 

The Notes are issued in dematerialised bearer form (au porteur) in the denomination of €100,000 

each. Title to the Notes will be evidenced in accordance with Article L.211-3 et seq. of the French 

Code monétaire et financier by book entries (inscription en compte). No physical document of title 

(including certificats représentatifs pursuant to Article R.211-7 of the French Code monétaire et 

financier) will be issued in respect of the Notes. 

The Notes will, upon issue, be inscribed in the books of Euroclear France, which shall credit the 

accounts of the Account Holders. For the purpose of these Conditions, "Account Holders" shall mean 

any authorised financial intermediary institution entitled to hold, directly or indirectly, accounts on 

behalf of its customers with Euroclear France, and includes Euroclear Bank S.A./N.V. ("Euroclear") 

and the depositary bank for Clearstream Banking, S.A. ("Clearstream"). 

Title to the Notes shall be evidenced by entries in the books of Account Holders and will pass upon, 

and transfer of Notes may only be effected through, registration of the transfer in such books. 

2. Status 

The principal and interest in respect of the Notes constitute direct, unconditional, unsecured and 

unsubordinated obligations of the Issuer and rank and will at all times rank pari passu without any 

preference among themselves and (subject to such exceptions as are from time to time mandatory 

under French law) equally and rateably with any other present or future unsecured and unsubordinated 

obligations of the Issuer. 

3. Negative Pledge 

The Issuer undertakes, until all the Notes have been redeemed, not to grant any mortgage 

(hypothèque) over its present or future real property assets or interests, nor any pledge (nantissement), 

charge (gage), or any other security interest (sûreté réelle) on its present or future assets or incomes, 

to holders of other notes (obligations) issued or guaranteed by the Issuer, which are, or are capable of 

being, admitted to trading on a regulated market, unless at the same time the Notes are equally and 

rateably secured therewith.  
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Such undertaking is given only in relation to security interests given for the benefit of holders of notes 

(obligations) which are, or are capable of being, admitted to trading on a regulated market and does 

not affect in any way the right of the Issuer to dispose of its assets or to grant any security in respect 

of such assets in any other circumstance. 

4. Interest 

(a) Interest Payment Dates 

The Notes bear interest on their outstanding principal amount from time to time from, and including, 

8 August 2018 (the “Issue Date”) to but excluding 8 August 2023 (the “Maturity Date”) at the rate 

of 3.75 per cent. per annum payable annually in arrear on 8 August in each year (each an "Interest 

Payment Date") commencing on 8 August 2019. The amount of interest payable on each Note in the 

event there has been no partial redemption of the Notes pursuant to Condition 5(c) below, will be 

€3,750 in respect of each Interest Payment Date, subject to adjustment in the event of a reduction of 

the principal amount of the Notes pursuant to Condition 5(c). 

(b) Interest Payments 

Each Note will cease to bear interest from the due date for redemption, unless payment of principal is 

improperly withheld or refused on such date. In such event, interest on the outstanding principal 

amount of such Note from time to time shall continue to accrue at such rate until, and including, 

whichever is the earlier of (i) the day on which all sums due in respect of such Note up to that day are 

received by or on behalf of the relevant holder and (ii) the day of receipt by or on behalf of Euroclear 

France of all sums due in respect of all the Notes. 

Interest shall be calculated on an Actual/Actual - ICMA basis, as follows:  

(i) if the Accrual Period is equal to or shorter than the Determination Period during 

which it falls, the Actual/Actual-ICMA basis will be the number of days in the 

Accrual Period divided by the product of (x) the number of days in such 

Determination Period and (y) the number of Determination Periods normally ending 

in any year; and  

(ii) if the Accrual Period is longer than one Determination Period, the Actual/Actual-

ICMA basis will be the sum of:  

(a) the number of days in such Accrual Period falling in the Determination 

Period in which it begins divided by the product of (1) the number of days in 

such Determination Period and (2) the number of Determination Periods 

normally ending in any year; and 

(b) the number of days in such Accrual Period falling in the next Determination 

Period divided by the product of (1) the number of days in such 

Determination Period and (2) the number of Determination Periods normally 

ending in any year 

where 

"Accrual Period" means the relevant period for which interest is to be calculated (from and 

including the first such day to but excluding the last); and 

"Determination Period" means the period from, and including, the Issue Date to, but 

excluding, the first Interest Payment Date and each successive period from, and including, an 

Interest Payment Date to, but excluding, the next succeeding Interest Payment Date. 
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5. Redemption and Purchase 

The Notes may not be redeemed otherwise than in accordance with this Condition and with 

Conditions 8 and 9. 

(a) Final Redemption 

Unless previously redeemed or purchased and cancelled as provided below, the Notes will be 

redeemed by the Issuer at their outstanding principal amount on the Maturity Date. 

(b) Redemption for Taxation Reasons 

(i) If, by reason of a change in any law or regulation of the Republic of France or any political 

subdivision or authority therein or thereof having power to tax, or any change in the official 

application or interpretation of such law or regulation (including a holding by a competent 

court), becoming effective after the Issue Date, the Issuer would, on the occasion of the next 

payment of principal or interest due in respect of the Notes, not be able to make such payment 

without having to pay additional amounts as specified in Condition 7, the Issuer may, at its 

sole discretion, at any time, subject to having given not more than 60 nor less than 30 

calendar days' prior notice to the Noteholders in accordance with Condition 12 (which notice 

shall be irrevocable), redeem all, but not some only, of the Notes outstanding at their 

outstanding principal amount, together with all interest accrued to the date fixed for 

redemption, provided that the due date for redemption of which notice hereunder may be 

given shall be no earlier than the latest practicable date on which the Issuer could make 

payment of principal or interest without withholding for French taxes. 

(ii) If the Issuer would on the next payment of principal or interest in respect of the Notes be 

prevented by French law from making payment to the Noteholders of the full amount then 

due and payable, notwithstanding the undertaking to pay additional amounts contained in 

Condition 7, then the Issuer shall forthwith give notice of such fact to the Fiscal Agent and 

the Issuer shall, subject to having given not less than seven calendar days' prior notice to the 

Noteholders in accordance with Condition 12 (which notice shall be irrevocable), redeem all, 

but not some only, of the Notes at their outstanding principal amount, together with all 

interest accrued to the date fixed for redemption of which notice hereunder may be given, 

provided that the due date for redemption shall be no earlier than the latest practicable date on 

which the Issuer could make payment of the full amount of principal or interest payable in 

respect of the Notes or, if such date has passed, as soon as practicable thereafter. 

(c) Make-whole redemption at the option of the Issuer 

The Issuer may, subject to compliance with all relevant laws, regulations and directives and to having 

given not more than 30 nor less than 15 calendar days' notice to the Noteholders in accordance with 

Condition 12 (which notice shall be irrevocable and shall specify the date fixed for redemption (a 

"Make-whole Redemption Date")), on one or more occasions redeem all, or a specified percentage 

(the “Specified Percentage”) (which Specified Percentage shall be specified in such notice) of the 

outstanding principal amount of each of the Notes, at any time prior to the Maturity Date at an amount 

per Note (rounded to the nearest cent with 0.005 cents being rounded upwards) calculated by the 

Calculation Agent and equal to the greater of: 

(a) 100 per cent. of the outstanding principal amount of the Notes or, as the case may be, the 

relevant Specified Percentage; or 

(b) the sum of the then current values of the remaining scheduled payments of principal and 

interest relating to then outstanding principal amount of the Notes or, as the case may be, the 

relevant Specified Percentage (not including any interest accrued on such outstanding 
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principal amount of the Notes or, as the case may be, Specified Percentage, from, and 

including, the immediately preceding Interest Payment Date or, as the case may be, the Issue 

Date to, but excluding, the relevant Make-whole Redemption Date) discounted to such Make-

whole Redemption Date on an annual basis (based on the actual number of days elapsed 

divided by 365 or (in the case of a leap year) by 366) at the Reference Rate (as defined below) 

plus 0.50 per cent.,  

plus, in each case (a) or (b) above, any interest accrued on such outstanding principal amount of the 

Notes or, as the case may be, Specified Percentage from, and including, the immediately preceding 

Interest Payment Date or, as the case may be, the Issue Date to, but excluding, the relevant Make-

whole Redemption Date. 

The Reference Rate will be published by the Issuer in accordance with Condition 12 as soon as 

possible prior to, and in any case not later than the second Business Day prior to the relevant Make-

whole Redemption Date. 

The Reference Rate is the average of the four quotations given by the Reference Dealers of the mid-

market annual yield of the Reference Bund on the fourth Business Day (as defined in below) 

preceding the Make-whole Redemption Date at 11.00 a.m. (Central European Time ("CET")). 

If the Reference Bund is no longer outstanding, a Similar Security will be chosen by the Calculation 

Agent at 11.00 a.m. (CET) on the third Business Day preceding the Make-whole Redemption Date, 

quoted in writing by the Calculation Agent. 

Where: 

"Business Day" has the meaning given to it in Condition 6(b) below; 

"Reference Bund" means the Federal Government Bund of Bundesrepublik Deutschland due 15 

August 2023, with ISIN DE0001102325; 

"Reference Dealers" means each of the four banks selected by the Calculation Agent which are 

primary European government security dealers, and their respective successors, or market makers in 

pricing corporate bond issues; 

"Similar Security" means a reference bond or reference bonds issued by the German Federal 

Government having an actual or interpolated maturity comparable with the remaining term of the 

Notes that would be utilised, at the time of selection and in accordance with customary financial 

practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining 

term of the Notes. 

All notifications, opinions, determinations, certifications, calculations, quotations and decisions given, 

expressed, made or obtained for the purposes of this Condition 5(c) by the Calculation Agent shall (in 

the absence of wilful default, bad faith or manifest error) be binding on the Issuer and the Noteholders 

and (in the absence as aforesaid) no liability to the Issuer or the Noteholders shall attach to the 

Calculation Agent in connection with the exercise or non-exercise of its powers, duties and 

discretions. 

(d) Residual maturity call at the option of the Issuer and squeeze-out call option of the Issuer 

following redemption pursuant to Condition 8 

The Issuer may, subject to compliance with all relevant laws, regulations and directives, (i) on giving 

not less than 15 nor more than 30 calendar days' irrevocable notice in accordance with Condition 12 

to the Noteholders redeem, at any time as on any date during the period from, and including, the date 

falling three (3) months before the Maturity Date to, but excluding, the Maturity Date, the Notes, in 
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whole (but not in part), at their outstanding principal amount together with interest accrued to, but 

excluding, the date fixed for redemption or (ii) if 80 per cent. or more in initial nominal amount of the 

Notes then outstanding have been redeemed pursuant to the Condition 8, the Issuer may, on not less 

than 30 nor more than 60 calendar days' irrevocable notice in accordance with Condition 12 to the 

Noteholders, redeem, at its option, the remaining Notes in whole at the Put Amount. 

(e) Purchase 

The Issuer may at any time purchase Notes in the open market or otherwise at any price.  Notes so 

purchased by the Issuer may be held and resold in accordance with Articles L.213-0-1 and D.213-0-1 

of the French Code monétaire et financier in accordance with applicable laws and regulations.  

(f) Cancellation 

All Notes which are redeemed or purchased for cancellation by, or on behalf of, the Issuer pursuant to 

this Condition 5 "Redemption and purchase" will forthwith be cancelled (together with rights to 

interest any other amounts relating thereto) by transfer to an account in accordance with the rules and 

procedures of Euroclear France. 

Any Notes so cancelled may not be resold and the obligations of the Issuer in respect of any such 

Notes shall be discharged. 

6. Payments 

(a) Method of Payment 

Payments of principal, interest and other amounts in respect of the Notes will be made in euro, by 

credit or transfer to an account denominated in euro (or any other account to which euro may be 

credited or transferred) specified by the payee with a bank in a city in which banks use the TARGET 

System (as defined below). Such payments shall be made for the benefit of the Noteholders to the 

Account Holders and all payments made to such Account Holders in favour of Noteholders will be an 

effective discharge of the Issuer and the Fiscal Agent, as the case may be, in respect of such payment. 

Payments of principal, interest and other amounts in respect of the Notes will be made subject to any 

fiscal or other laws and regulations or orders of courts of competent jurisdiction applicable thereto, 

but without prejudice to the provisions described in Condition 7. No commission or expenses shall be 

charged to the Noteholders in respect of such payments. 

(b) Payments on Business Days 

If the due date for payment of any amount of principal or interest in respect of any Note is not a 

Business Day (as defined below), payment shall not be made of the amount due and credit or transfer 

instructions shall not be given in respect thereof until the next following Business Day and the 

relevant Noteholder shall not be entitled to any interest or other sums in respect of such postponed 

payment. 

For the purposes of these Conditions, "Business Day" means any day, not being a Saturday or a 

Sunday, (i) on which foreign exchange markets and commercial banks are open for business in Paris, 

(ii) on which Euroclear France, Euroclear and Clearstream are operating and (iii) on which the Trans-

European Automated Real-Time Gross Settlement Express Transfer (TARGET) system (the 

"TARGET System") or any successor thereto is operating. 
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(c) Fiscal Agent, Paying Agents, Calculation Agent and Put Agent 

The name and specified offices of the initial Fiscal Agent, initial Put Agent, initial Calculation Agent 

and other initial Paying Agent are as follows: 

FISCAL AGENT, PRINCIPAL PAYING AGENT, CALCULATION AGENT  

AND PUT AGENT 

BNP Paribas Securities Services  

3, 5, 7 rue du General Compans 

93500 Pantin 

France 

 

The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal Agent, the 

Put Agent, the Calculation Agent or any Paying Agent and/or to appoint a substitute Fiscal Agent, Put 

Agent or Calculation Agent and additional or other Paying Agents or approve any change in the office 

through which the Fiscal Agent, the Put Agent, the Calculation Agent or any Paying Agent acts, 

provided that and provided that, so long as any Note is outstanding, there will at all times be (i) a 

Fiscal Agent and a Put Agent having a specified office in a major European city, (ii) a Calculation 

Agent being a leading bank engaged in the Euro interbank market (acting through its principal Euro-

zone office) and (iii) so long as the Notes are admitted to trading on Euronext Paris and the rules 

applicable to such stock exchange so require, a Paying Agent having a specified office in France 

(which may be the Fiscal Agent). No such agent may resign its duties without a successor agent 

having being appointed. 

Such appointment or termination shall be notified to the Noteholders in accordance with Condition 12 

"Notices" below. 

7. Taxation 

(a) Withholding Tax Exemption 

All payments of principal, interest and other assimilated revenues by, or on behalf of, the Issuer in 

respect of the Notes shall be made free and clear of, and without withholding or deduction for, any 

taxes or duties of whatever nature imposed, levied or collected by or on behalf of France or any 

authority therein or thereof having power to tax, unless such withholding or deduction is required by 

law. 

(b) Additional Amounts 

If French law or regulation should require that payments of principal of, or interest on, any of the 

Notes be subject to deduction or withholding for or on account of any present or future taxes or duties 

of whatever nature, the Issuer shall, to the extent permitted by law, pay such additional amounts as 

will result in the receipt by the Noteholders of the amounts which would have been receivable by 

them in the absence of such requirement to deduct or withhold; provided, however, that the provisions 

mentioned above shall not apply to payment of interests and other revenues to, or to a third party on 

behalf of, a Noteholder, in respect of such Notes which are subject to taxes by reason of his having 

some connection with France other than the mere holding of such Notes. 

8. Change of Control 

If at any time while any Note remains outstanding there occurs a Put Event, the holder of each Note 

will have the option (the “Put Option”) (unless, prior to the giving of the Put Event Notice (as 

defined below), the Issuer gives notice of its intention to redeem the Notes under Conditions 5(b), 5(c) 

(if for the total principal amount then outstanding of the Notes) or 5(d)) to require the Issuer to 
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redeem or, at the Issuer's option, to procure the purchase of that Note on the Optional Redemption 

Date (as defined below) at the Put Amount (as defined below).  

A "Put Event" shall be deemed to have occurred at each time (i) a Change of Control occurs and (ii) 

within the Change of Control Period a Rating Downgrade occurs in respect of that Change of Control 

or, as the case may be, potential Change of Control. 

A "Change of Control" in respect of the Issuer shall be deemed to have occurred at each time 

(whether or not approved by the Issuer) that any Relevant Person(s), at any time following the Issue 

Date of the Notes, acquire(s) Control of the Issuer unless such Relevant Person(s) is (are) under the 

Control of Nexans immediately prior to such Change of Control. 

"Relevant Person" means any person or persons acting in concert (as defined in Article L.233-10 of 

the French Code de commerce) or any person or persons acting on behalf of any such person(s). 

"Control" means, in respect of any entity, the holding or acquisition, directly or indirectly, by any 

Relevant Person of: 

(a) more than 50 per cent. of the issued ordinary share capital of such entity; or 

(b) such number of shares in the capital of such entity carrying more than 50 per cent. of 

the total voting rights normally exercisable at an ordinary or extraordinary 

shareholders’ general meeting of the Issuer; or 

(c) a number of shares in the ordinary share capital of such entity carrying at least 40 per 

cent. of the voting rights exercisable in ordinary or extraordinary shareholders’ 

general meetings of such entity where no other shareholder of such entity, directly or 

indirectly, acting alone or in concert with others, holds a number of shares carrying a 

percentage of the voting rights exercisable in such general meetings which is higher 

than the percentage of voting rights attached to the number of shares held by such 

Relevant Person. 

"Put Amount" means in respect of any Note an amount equal to 101 per cent. of its then outstanding 

principal amount together with (or, where purchased, together with an amount equal to) accrued 

interest to but excluding the Optional Redemption Date. 

A "Rating Downgrade" shall be deemed to have occurred in respect of a Change of Control if: 

(i) within the Change of Control Period: 

(a) any investment grade credit rating (Baa3/BBB-, or equivalent, or better) assigned to 

the Notes by any Rating Agency is (x) either downgraded to a non-investment grade 

credit rating (Ba1/BB+, or equivalent, or worse) or withdrawn and (y) is not within 

the Change of Control Period subsequently (in the case of a downgrade) upgraded or 

(in the case of a withdrawal) reinstated to an investment grade credit rating by such 

Rating Agency; or  

(b) any non-investment grade credit rating (Ba1/BB+, or equivalent, or worse) assigned 

to the Notes by any Rating Agency is (x) downgraded by one or more notches (for 

illustration, Ba1/BB+ to Ba2/BB being one notch) or withdrawn and (y) is not within 

the Change of Control Period subsequently (in the case of a downgrade) upgraded or 

(in the case of a withdrawal) reinstated to its earlier credit rating or better by such 

Rating Agency; or  
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(c) the Notes have no credit rating, and no Rating Agency assigns within the Change of 

Control Period an investment grade credit rating to the Notes,  

provided that if on the Relevant Announcement Date the Notes carry a credit rating from 

more than one Rating Agency, at least one of which is investment grade, then sub-paragraph 

(a) will apply; and 

(ii) in making the relevant decision(s) referred to (a) and (b) above, the relevant Rating Agency 

announces publicly or confirms in writing to the Issuer, the Fiscal Agent or the holder of any 

Note, that such decision(s) resulted directly, in whole or to a significant degree, from the 

occurrence of the Change of Control or, as the case may be, potential Change of Control, 

provided that if the rating designations employed by any Rating Agency are changed from those in 

force at the time of the Issue Date, the Issuer shall determine the rating designations of such Rating 

Agency as are most equivalent to the prior rating designations of such Rating Agency and this 

Condition 8 shall (in the absence of manifest error) be read accordingly. 

"Rating Agencies" means Standard & Poor's Global Ratings, a division of The McGraw-Hill 

Companies, Inc. and/or Moody's Investor Services and/or Fitch Ratings and their respective 

successors or affiliates and/or any other rating agency of equivalent international standing specified 

from time to time by the Issuer which has a current rating of the Notes at any relevant time (each a 

"Rating Agency"). 

"Change of Control Period" means the period commencing on the Relevant Announcement Date 

and ending 180 calendar days after the Change of Control, or such longer period for which the Notes 

are under consideration (such consideration having been announced publicly within the period ending 

180 calendar days after the Change of Control) for rating review or, as the case may be, under 

consideration for rating by a rating agency, such period not to exceed 90 calendar days after the public 

announcement of such consideration. 

"Relevant Announcement Date" means the earlier of (x) the date of the first public announcement of 

the relevant Change of Control; and (y) the date of the first public announcement or statement by the 

Issuer, any actual or potential bidder or any advisor thereto relating to any potential Change of 

Control where within 180 calendar days following the date of such announcement or statement, a 

Change of Control occurs.  

Immediately upon the Issuer becoming aware that a Put Event has occurred, the Issuer shall, give 

notice (a "Put Event Notice") to the Noteholders in accordance with Condition 12 specifying the 

nature of the Put Event and the procedure for exercising the Put Option contained in this Condition 8. 

To exercise the Put Option to require the redemption or, as the case may be, purchase of a Note under 

this Condition 8, the holder of that Note must transfer or cause to be transferred by its Account Holder 

its Notes to be so redeemed or purchased to the account of the Put Agent specified in the Put Event 

Notice for the account of the Issuer (or any relevant purchaser) within the period of 120 calendar days 

after the Put Event Notice is given (the "Put Period"), together with a duly signed and completed 

notice of exercise in the form (for the time being current) obtainable from the specified office of any 

Paying Agent (a "Put Option Notice") and in which the holder may specify a Euro-denominated bank 

account to which payment is to be made under this Condition 8. 

The Issuer shall redeem or, at the option of the Issuer, procure the purchase of the Notes in respect of 

which the Put Option has been validly exercised as provided above, and subject to the transfer of such 

Notes to the account of the Put Agent for the account of the Issuer (or any relevant purchaser) as 

described above, on the date which is the tenth Business Day following the end of the Put Period (the 

"Optional Redemption Date"). Payment in respect of any Note so transferred will be made in Euro 
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to the holder to the Euro-denominated bank account specified in the relevant Put Option Notice on the 

Optional Redemption Date via the relevant Account Holder. 

9. Events of Default  

The Representative (as defined in Condition 11 below), acting on behalf of the Masse (as defined in 

Condition 11 below), may, upon written notice to the Issuer (with a copy to the Fiscal Agent) before 

all defaults shall have been cured, cause all, but not some only, of the Notes to become immediately 

due and payable, at their outstanding principal amount together with any accrued interest thereon: 

 if any amount of principal of, or interest on, any Note is not paid on the due date 

thereof and such default is not remedied within a period of seven calendar days from 

such due date; or 

 if any other obligations of the Issuer under the Notes is not complied with or 

performed within a period of 30 calendar days after receipt by the Issuer of written 

notice of such default given by the Representative (as defined in Condition 11); or 

 if the Issuer or any of its Principal Subsidiaries (as defined below) defaults in the 

payment of any other financial indebtedness or guarantee of financial indebtedness in 

a total amount at least equal to €40 million on its due date or, as the case may be, at 

the end of any applicable grace period, unless the Issuer challenges such default in 

good faith before a competent tribunal, in which case an early redemption of the 

Notes will be mandatory only if the tribunal has found against the Issuer and the 

Issuer has not complied with the judgement in accordance with its terms; or  

 if any other financial indebtedness of the Issuer or any of its Principal Subsidiaries (as 

defined below) in an amount in excess of €40 million is declared due and payable due 

to an event of default under one of the agreements relating to such indebtedness of the 

Issuer or such Principal Subsidiary, unless the Issuer challenges such default in good 

faith before a competent tribunal, in which case an early redemption of the Notes will 

be mandatory only if the tribunal has found against the Issuer and the Issuer has not 

complied with the judgement in accordance with its terms; or  

 in the case where the Issuer or any of its Principal Subsidiaries (as defined below) has 

applied to enter into a conciliation procedure (procédure de conciliation) or into a 

safeguard procedure (procédure de sauvegarde), or a judgment is issued for the 

judicial liquidation (liquidation judiciaire) or for the transfer of the whole of the 

business (cession totale de l’entreprise) of the Issuer, or if the Issuer is subject to any 

other similar measure or proceeding. 

For the purposes of this provision, “Principal Subsidiary” shall mean a company in which the Issuer 

holds, directly or indirectly, more than 50% of the share capital or voting rights and which represents 

more than 5% of (i) the consolidated revenues of the Issuer (at constant non-ferrous metal prices), or 

(ii) the consolidated assets of the Issuer, in each case calculated by reference to the latest audited 

consolidated financial statements of the Issuer. 

10. Prescription 

Claims against the Issuer for the payment of principal and interest in respect of the Notes shall 

become prescribed ten (10) years (in the case of principal) and five (5) years (in the case of interest) 

from the due date for payment thereof. 



 

28 

 

11. Representation of the Noteholders 

The Noteholders will be grouped automatically for the defence of their respective common interests in 

a masse (hereinafter referred to as the "Masse"). 

The Masse will be governed in accordance with Article L. 228-90 of the Code de Commerce (French 

Commercial Code) (the "Code") by the provisions of the Code applicable to the Masse (with the 

exception of the provisions of Articles L.228-48, L.228-65 I 1°, L.228-71, R.228-63, R.228-68 

thereof) subject to the following provisions: 

(a) Legal Personality 

The Masse will be a separate legal entity, by virtue of Article L.228-46 of the Code, acting in part 

through a representative (the "Representative") and in part through a general assembly of 

Noteholders. 

The Masse alone, to the exclusion of all individual Noteholders, shall exercise the common rights, 

actions and benefits which now or in the future may accrue with respect to the Notes. 

(b) Representative 

The office of Representative may be conferred on a person of any nationality. However, the following 

persons may not be chosen as Representative: 

(i) the Issuer, the members of its Board of Directors (Conseil d’administration), its general 

managers (directeurs généraux), its statutory auditors, its employees and their ascendants, 

descendants and spouses; 

(ii) companies guaranteeing all or part of the obligations of the Issuer, their respective managers 

(gérants), general managers (directeurs généraux), members of their board of directors, 

executive board or supervisory board, their statutory auditors, employees and their 

ascendants, descendants and spouses; 

(iii) companies of which the Issuer possesses at least 10 per cent. of the share capital or companies 

possessing at least 10 per cent. of the share capital of the Issuer; or 

(iv) persons to whom the practice of banker is forbidden or who have been deprived of the right of 

directing, administering or managing a business in whatever capacity. 

The Representative shall be: 

 

DIIS Group  

12, rue Vivienne 

75002 Paris 

France  

 

In the event of incompatibility, resignation or revocation of the Representative, a replacement will be 

elected by a meeting of the general assembly of the Noteholders. 

The Representative will be entitled to a remuneration of €500 per year, with respect to its duties. 

The appointment of the Representative shall terminate automatically on the date of final redemption 

in full of the Notes. Such appointment shall, if applicable, be automatically extended until the final 

resolution of any proceedings in which the Representative may be involved and the enforcement of 

any judgements or settlements relating thereto.  
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All interested parties will have the right to obtain the name and the address of the Representative at 

the head office of the Issuer and at the offices of any of the Paying Agents. 

(c) Powers of the Representative 

The Representative shall, in the absence of any decision to the contrary of the general assembly of the 

Noteholders, have the power to take all acts of management to defend the common interests of the 

Noteholders. 

All legal proceedings against the Noteholders or initiated by them, in order to be valid, must be 

brought against the Representative or by it. 

The Representative may not interfere in the management of the affairs of the Issuer. 

(d) General Assemblies of Noteholders 

General assemblies of Noteholders may be held at any time, on convocation either by the Issuer or by 

the Representative. One or more Noteholders, holding together at least one-thirtieth of the outstanding 

principal amount of the Notes may address to the Issuer and the Representative a demand for 

convocation of the general assembly; if such general assembly has not been convened within two 

months from such demand, such Noteholders may commission one of themselves to petition the 

competent court in Paris to appoint an agent (mandataire) who will call the meeting. 

Notice of the date, hour, place, agenda and quorum requirements of any meeting of a general 

assembly will be published as provided under Condition 12 not less than 15 calendar days prior to the 

date of the general assembly for a first convocation and not less than five calendar days prior to the 

date of the general assembly for a second convocation. 

Each Noteholder has the right to participate in general assemblies of the Masse in person or by proxy. 

Each Note carries the right to one vote. 

(e) Powers of General Assemblies 

A general assembly is empowered to deliberate on the fixing of the remuneration, dismissal or 

replacement of the Representative and may also act with respect to any other matter that relates to the 

common rights, actions and benefits which now or in the future may accrue with respect to the Notes, 

including authorising the Representative to act at law as plaintiff or defendant. 

A general assembly may further deliberate on any proposal relating to the modification of the 

Conditions of the Notes including any proposal, whether for arbitration or settlement, relating to 

rights in controversy or which were the subject of judicial decisions, it being specified, however, that 

a general assembly may not increase amounts payable by Noteholders, nor authorise or accept a 

postponement in the maturity for the payment of interest or a modification of the terms of repayment 

or of the rate of interest, nor establish any unequal treatment between the Noteholders, nor decide to 

convert the Notes into shares. 

Meetings of a general assembly may deliberate validly on first convocation only if Noteholders 

present or represented hold at least one fifth of the principal amount of the Notes then outstanding. On 

second convocation, no quorum shall be required. Decisions at meetings shall be taken by a two-thirds 

majority of votes cast by the Noteholders attending such meeting or represented thereat. 

Decisions of the general assembly must be published in accordance with the provisions set out in 

Condition 12 not more than 90 calendar days from the date thereof. 
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(f) Information to the Noteholders 

Each Noteholder or representative thereof will have the right, during the 15 calendar day period 

preceding the holding of each meeting of a general assembly, to consult or make a copy of the text of 

the resolutions which will be proposed and of the reports which will be presented at the meeting, 

which will be available for inspection at the principal office of the Issuer, at the offices of the Paying 

Agents and at any other place specified in the notice of the general assembly. 

(g) Expenses 

The Issuer will pay all duly evidenced and reasonable expenses incurred in the operation of the 

Masse, including expenses relating to the calling and holding of general assemblies and the expenses 

which arise by virtue of the remuneration of the Representative, and more generally all administrative 

expenses resolved upon by a general assembly of the Noteholders, it being expressly stipulated that no 

expenses may be imputed against interest payable on the Notes. 

12. Notices 

Any notice to the Noteholders will be valid if delivered to Euroclear France, Euroclear and 

Clearstream for so long as the Notes are cleared through such clearing systems, provided that, so long 

as the Notes are admitted to trading on Euronext Paris and the rules applicable to that stock exchange 

so require, such notice shall also be published in a leading daily economic and financial newspaper 

having general circulation in France (which is expected to be Les Echos). If any such publication is 

not practicable, notice shall be validly given if published in leading English language daily newspaper 

having general circulation in Europe. Any such notice shall be deemed to have been given on the date 

of such publication or, if published more than once or on different dates, on the first date on which 

such publication is made. 

13. Further Issues and Assimilation 

The Issuer may from time to time without the consent of the Noteholders issue further notes to be 

assimilated (assimilables) with the Notes as regards their financial service, provided that such further 

notes and the Notes shall carry rights identical in all respects (or in all respects save for the amount 

and date of the first payment of interest thereon) and that the terms of such further notes shall provide 

for such assimilation. 

In the event of such an assimilation, the Noteholders and the holders of such further notes will be 

grouped together in a single masse for the defence of their common interests. 

14. Governing Law and Jurisdiction 

(a) Governing Law 

The Notes are governed by, and shall be construed in accordance with, the laws of the Republic of 

France.  

(b) Jurisdiction 

Any legal action or proceeding against the Issuer arising out of or in connection with the Notes will be 

irrevocably submitted to the exclusive jurisdiction of the competent courts in the jurisdiction of the 

Paris Cour d’Appel. 
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USE OF PROCEEDS 

The net proceeds of the Notes issuance are intended to be used by the Issuer for general corporate 

purposes, including financing of its upcoming debt maturities and repayment of the Facility 

Agreement (as defined in Section “General Information” – paragraph 6 of the Prospectus). 
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DESCRIPTION OF THE ISSUER 

The description of the Issuer is provided for in pages 1, 3-5, 16-18, 25, 157-158, 255 and 259 of the 

2017 Reference Document of the Issuer incorporated by reference.  
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RECENT DEVELOPMENTS 

 

4 July 2018, Paris La Défense 

 

“Nexans Appoints Christopher Guérin as Chief Executive Officer 

 

The Board of Directors of Nexans, during its meeting of July 3, 2018 chaired by Georges Chodron de 

Courcel, decided to appoint Christopher Guérin as Chief Executive Officer. He will take office on 4 

July 2018. 

 

Christopher Guérin, 46 years old, has been with Nexans since 1997 and most recently since 2014 

served as Senior Executive Vice President, Europe and Telecom/Datacom, Power Accessories 

Business Groups and member of the Group Management Board. During his years at Nexans, he has 

demonstrated strong and decisive leadership while successfully leading economic and social 

transformations in highly competitive international environments. In 2017, Christopher Guérin was 

instrumental in building the present “Paced For Growth” strategic plan. 

 

Arnaud Poupart-Lafarge will serve as advisor to the new Chief Executive Officer until September 30, 

2018. 

 

“Christopher Guérin is a solid and inspiring executive who has demonstrated many successes within 

the Group,” said Georges Chodron de Courcel, Chairman of the Board. “He is a well-respected leader 

in our organization and successfully carried out the deep transformation of our European activities. 

The Board of Directors unanimously supports him in his new mission to which he brings not only an 

in-depth knowledge of the cable industry but also a clear strategic view as to avenues of future 

growth.”  

 

"It is a great honor to succeed Arnaud Poupart-Lafarge and I am ready to take up this challenge," 

said Christopher Guérin, Chief Executive Officer of Nexans. "I know Nexans. I know its strengths, its 

customers and its markets of tomorrow. I especially know the men and women who make up our 

Group. And it is for these reasons that I have confidence we will develop Nexans' performance while 

guiding the teams towards a profitable future." 

 

A conference call (in English) is scheduled today at 10.30 a.m. (Paris time). 

To take part, please dial one of the following numbers and ask for "Nexans Conference Call": 

 From France: +33 (0) 1 71 23 01 07 

 From other European countries: +44 1296 480 180 

 From the United States: +1 718 354 1176 

Confirmation code: 424 516# 

 

BIOGRAPHY 

 

Christopher Guérin 

Chief Executive Officer 

 

Since 2014, Christopher Guérin held the position of 

Senior Executive Vice President, Europe and 

Telecom/Datacom, Power Accessories Business 

Groups. Prior to this date, he was in charge of the 

Industry Market Line, which he took over in 2013 after 

having held, for 6 years, various Sales and Marketing 

functions in France and Europe. Between 2005 and 

2007, while he was Sales Director Europe, Christopher 
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Guérin joined Alcatel Cables, became Nexans in 2001, in 1997 in the Metallurgy division where he 

held various Sales and Marketing Directorship positions. Christopher Guérin is a graduate of ESDE / 

American Business School. He has also followed the INSEAD Management Acceleration Program.” 

 

3 July 2018, Paris La Défense 

 

“Nexans wins major subsea umbilical contract from Equinor for Troll Phase 3 development 

 

Nexans will provide a total of 27 kilometers of complex umbilicals with power, fiber-optic and 

hydraulic elements for the next development phase of the most prolific oil and gas field on the 

Norwegian continental shelf. 

 

The Troll oil and gas field is the most prolific field on the Norwegian continental shelf (NCS), with 

more than half of its reserves still remaining after over 20 years of production. The initial 

development was carried out over two phases, and now Equinor is starting the Phase 3 development to 

recover the large amount of gas resources in the western part of the field. Nexans will play a vital role 

in the Troll Phase 3 project by supplying Equinor with the complex umbilicals required to power and 

control the subsea systems. 

  

Phase 3 of the Troll project covers the development of the Troll West structure, which lies in water 

depths of approximately 330 meters and is located 25 kilometers north-west of the Troll A platform. 

The subsea production systems will comprise two subsea templates or manifolds, as well as nine trees. 

Each manifold is expected to have four well slots. A total of eight production wells will be drilled and 

tied-back to the Troll A platform in order to recover the gas reserves. First gas is expected from the 

project in the second quarter of 2021. 

 

For the Troll Phase 3 development Nexans Norway will design, manufacture and supply static 

umbilicals that include high voltage power elements, high-pressure hydraulic lines, low-pressure 

hydraulic lines, a MEG (methanol and glycol) service line for chemical injection, a spare line and 

fiber-optic communications – all within a single cross-section. A 20 kilometer umbilical will link the 

Troll A platform to Template W1, while a 7 kilometer umbilical will then link Template W1 to 

Template W2. The contract also includes the supply of connections, terminations and other umbilical 

accessories. 

 

Nexans offered Equinor a total ‘made in Norway’ approach to the contract with the electrical and 

fiber optic elements manufactured at the Nexans Norway facility in Rognan, North Norway, while the 

complete umbilical system will be developed, manufactured and tested at Nexans Norway plant in 

Halden, Norway.  

 

Vincent Dessale, Nexans Senior Executive Vice President Subsea and Land Systems Business Group, 

said: “Nexans has established an impressive track record in delivering umbilical projects for the 

Norwegian continental shelf and we look forward to continuing our long-standing relationship with 

Equinor by delivering this key contract for Troll Phase 3”.  

 

Nexans is scheduled to deliver the Troll Phase 3 umbilicals in the first quarter of 2020.” 

 

28 June 2018, Paris La Défense 

 

“Equinor chooses Nexans umbilical technology for its Askeladd development in the Barents Sea  

 

Nexans has been awarded a major contract to provide complex umbilicals with power, fiber-optic and 

hydraulic elements for the next stage of the multi-phased Snøhvit development. 

 

– The Snøhvit gas field in the Barents Sea is the largest ever industrial project in North Norway. It is 

now entering part two of its multi-phase development plan with Equinor and its partners investing 
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over half a billion euros in the Askeladd development which will provide feedstock for the onshore 

LNG (liquified natural gas) plant at Melkøya in Hammerfest. To support the development, Equinor 

has awarded a major contract to Nexans to design, manufacture and supply a total of 42 kilometers of 

static infield and interfield umbilicals to control the subsea production systems. 

 

The Askeladd development, at a water depth of about 250 meters, will supply 21 billion cubic metres 

of gas and two million cubic metres of condensate to the Hammerfest LNG plant, with production 

scheduled to come on stream towards the end of 2020. It will tie-in to the existing Snøhvit field 

infrastructure which features Nexans’ umbilicals installed in previous projects - including a 145 

kilometer umbilical that is still the longest umbilical in the world. 

 

For the Askeladd development, Nexans will provide static subsea umbilicals with a complex cross-

section comprising 3 kilovolt (kV) power, fiber-optic communications and hydraulic elements for 

chemical injection, together with a range of connection and termination accessories. 

 

The electrical and fiber optic elements will be manufactured at the Nexans Norway facility in Rognan, 

North Norway with its 250 skilled and experienced employees. The contract would also involve over 

50 local subcontractors and vendors. The complete umbilical system will be developed, manufactured 

and tested at Nexans Norway facility in Halden, Norway.  

 

Vincent Dessale, Nexans Senior Executive Vice President Subsea and Land Systems Business Group, 

said: “Equinor’s Snøhvit development is a perfect example of how advanced technology can enable 

the effective operation of subsea gas fields with no need for surface installations. We are therefore 

delighted to further extend our involvement in this ground-breaking project by winning this major 

contract to provide the complex umbilicals required for the new Askeladd development”.  

 

The delivery of the Nexans umbilicals for the Askeladd development is scheduled for the first quarter 

of 2020.” 

 

18 June 2018, Paris La Défense 

 

“Considering the abrupt deterioration of the high voltage project activities forecast for the second half 

of 2018, the Group presently anticipates for the full year a stable level of sales and a consolidated 

EBITDA
1
 that could reach 350 million euros versus 411 million euros in 2017. 

 

• For submarine high voltage, the Group is faced with the postponement of projects initially 

scheduled in 2018 of which some were already in Nexans’ backlog. The current 

implementation of major projects underway is satisfactory and perspectives remain solid;  

• For land high voltage, following 2017 strong performance fuelled by the successful execution 

of submarine connections, the weak sales backlog for the first half of 2018 suggests a lower 

than planned level of activity for the second half of the year; 

• Additionally, the high voltage project activities recorded an exceptional cost of around ten 

million euros, principally due to an unfavourable court judgment;  

• In this context the forecast for full year 2018 as concerns Project activities is re-evaluated 

downwards taking into account an organic sales decrease of approximately 160 million euros 

and a decrease in EBITDA for this activity of 50 million euros compared to 2017. 

 

The Group has already initiated corrective actions to mitigate the negative impact of this sales 

reduction. 

 

In addition, the Group's EBITDA at June 30 is expected to mark a low point in view of the decline in 

the volume of activity in the high voltage projects area, the negative impact of the application of IFRS 

                                                      
1
 EBITDA: operating margin before depreciation and amortization 
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15 norms for the project activities, as previously announced, and the negative impact of raw material 

inflation. 

 

In this context, the Group anticipates a slight contraction of sales for the first half of 2018 and an 

EBITDA close to 150 million euros versus 211 million euros in the first half of 2017. 

 

 

Nexans has decided to launch a share buyback program for a maximum number of 500,000 shares. 

 

The objectives of this program are first to cancel up to a maximum of 400 000 shares in order to limit 

the dilutive effect of the capital increase underway for the 2018 International Employee Shareholding 

plan named Act 2018, and second to use in other share based employee plans for up to a maximum of 

100,000 shares. 

 

This program is made pursuant to the authorization granted by the 18th resolution of the General 

Shareholder’s meeting held on May 17, 2018. Nexans will appoint an investment services provider for 

its implementation. 

 

 

A Q&A session (in English) by conference call is scheduled today at 10.30 a.m. (Paris time). 

To take part, please dial one of the following numbers and ask for "Nexans Conference Call": 

• From France: +33 (0) 1 71 23 01 07 

• From other European countries: +44 1296 480 180 

• From the United States: +1 718 354 1176 

Confirmation code: 882 513# 

 

Financial calendar 

July 26, 2018: 2018 First half results 

November 8, 2018: 2018 Third-quarter financial information” 

 

12 June 2018, Paris La Défense 

 

“Nexans launches its AGICITY® range to speed up the development of electric mobility 

 

The Group strengthens its position on the electric mobility market with the launch of Nexans 

AGICITY®, a range of dedicated solutions designed to facilitate the rollout of sustainable mobility in 

urban, suburban and rural areas. 

 

Today’s government initiatives aimed at reducing the carbon footprint largely contribute to the 

transition of the automotive sector. Furthermore, as the price of batteries continues to decrease, 

electric cars could become cheaper than internal combustion engine vehicles, benefitting from a 

significant drop in life-cycle costs. By 2040, electric vehicles (EVs) could even account for 54% of 

new car sales
2
 providing the charging infrastructure keeps pace with the trend. To speed up the switch 

to electric mobility, Nexans is introducing its Nexans AGICITY® range, which aims to facilitate the 

rollout of public and private EV charging infrastructure. 

 

AGICITY®, electric mobility made simple 

 

As a developer and manufacturer, the Group has been expanding its know-how in the electric mobility 

sector since 2010 by participating in major innovation programs, such as BienVEnu and Eco2Charge. 

Today, building on its expertise, innovation capacity and solid network of partners, Nexans is 

launching AGICITY®, a complete solution for ergonomic and scalable EV charging infrastructures.  

                                                      
2
 Bloomberg New Energy Finance, Electric Vehicle Outlook 2017 



 

37 

 

 

Nexans' AGICITY® enables dynamic station management, improving energy efficiency and 

providing a solution to the various individual service needs. Working closely with regional 

authorities, Nexans contributes to the rollout of a shared electric mobility model aimed at reducing the 

cost of mobility borne by local communities and residents in suburban and rural areas. 

 

An end-to-end infrastructure charging solution 

 

Capitalizing on the synergy of its solutions with the Group’s partners in the EV charging sector, 

Nexans benefits from a unique position on the e-mobility market covering the entire value chain: from 

charging to the information and communication technology. 

 

Nexans markets tri-standard terminals enabling alternating- and direct-current charging up to 24 kW 

as well as rapid charging. The Nexans AGICITY® range offers complete EV charging solutions, 

including services specifically designed to help companies and local communities transition smoothly 

to e-mobility. Whether for company fleets, public or private parking areas or street charging stations, 

the modular technology provided by Nexans makes it easy to define, develop and upgrade any fleet of 

charging stations in order to help integrate new mobilities. 

 

Nexans’ supervision systems provide regional authorities and companies with reliable charging 

operations thanks to real-time remote diagnosis and supervision functions. Furthermore, the Nexans 

EV charging stations include payment and car sharing options. They are compatible with all vehicles 

on the market and are interoperable with shared mobility operators. 

 

“The launch of Nexans AGICITY® confirms the Group’s aim to go beyond cables,” says 

Dirk Steinbrink, Chief Technical Officer at Nexans. “Nexans assists its customers at each stage of 

the implementation and operation of EV charging infrastructure. Our teams provide project support 

from the definition of needs and design of customized systems, and throughout the infrastructure’s 

entire life-cycle including manufacturing, installation and sale.” 

 

With its sales & marketing network and industry partnerships, Nexans is a solid stakeholder in the EV 

charging sector. Furthermore, Nexans has a Qualifelec-approved center in France for training EV 

charging station installers.” 
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22 May 2018, Paris La Défense 

 

“APPOINTMENT OF OSCAR HASBÚN MARTÍNEZ AS CENSOR 

 

The Nexans Board of Directors decided on May 17, 2018 to appoint Oscar Hasbún Martínez as 

censor. He will attend Board of Directors meetings with a consultative role, and the Board will benefit 

from his experience and expertise. The Internal Regulations of the Board will be applicable to him in 

all its provisions. 

 

Oscar Hasbún Martínez is Chief Executive Officer of 

CSAV (Compaňia Sud Americana de Vapores S.A.), 

Deputy Vice-Chairman of the supervisory board of Hapag-

Lloyd AG and member of its audit committee. From 1998 

to 2002, Oscar Hasbún Martínez was Managing Director 

and Member of the Executive Board of the Chilean 

subsidiary of Michelin. In 2002 he joined the Quiňenco 

Group, where he was in charge of its investments in 

Croatia. In 2011, he was appointed CEO of CSAV, where 

he led the shipping company’s transformation, restructuring 

and subsequent merger with Hapag-Lloyd. Oscar Hasbún 

Martínez has a degree in business administration from 

Universidad Católica de Chile. 

 

Financial calendar 

July 26, 2018:  2018 First-half results 

November 8, 2018:  2018 Third-quarter financial information” 

 

17 May 2018, Paris La Defense  

 

“MIXED SHAREHOLDERS’ MEETING OF MAY 17, 2018 

 

Nexans Mixed Shareholders’, held on May 17, 2018 in Paris La Défense, at Coeur Defense 

Conference Centre, approved all the 23 resolutions proposed to the shareholders by the Board of 

Directors. The detailed results of the vote will be available in the following days online on 

http://www.nexans.com/2018asm. 

 

The shareholders approved resolutions related to the renewal of the term in office as members of the 

Board of Directors of Véronique Guillot-Pelpel, independent director, and Fanny Letier, director 

proposed by shareholder Bpifrance Participations, and the appointment of Anne Lebel as member of 

the Board of directors, independent Director, for a term of four years. 

 

The shareholders approved the payment of a dividend of 0.70 euro per share, to be paid on May 24, 

2018 (ex-dividend date: May 22, 2018). 

 

On this occasion, Georges Chodron de Courcel, Chairman of the Board of Directors, recalled that the 

Board unanimously expressed its confidence in the future of Nexans and its determination to bring the 

Group’s projects forward with ambition. 

 

The replay of the General Meeting with an English translation will be available soon on Nexans’ 

website at www.nexans.com. 

 

Financial calendar 

July 26, 2018: 2018 First-Half Results 

November 8, 2018: 2018 Third-quarter financial information” 

 

http://www.nexans.com/eservice/Corporate-en/navigatepub_142445_-36129/2018_Annual_Shareholders_Meeting.html
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14 May 2018, Paris La Défense 

 

“Nexans Makes Final Cable Delivery to Canada’s Strait of Belle Isle Subsea HVDC Power Link 

 

• Nexans has successfully completed the delivery of the Strait of Belle Isle power link, which is 

part of the Lower Churchill project in Eastern Canada. 

• The six-year project to create a 350 kV power link across the Strait of Belle Isle has been 

completed with the delivery of the spare length of cable. 

 

Nexans has completed a six-year project to design, manufacture, supply and install nearly 100 km of 

subsea high voltage direct current (HVDC) cable and accessories for Nalcor Energy’s Strait of Belle 

Isle Marine Cable Crossing in Newfoundland and Labrador, Canada. The project, which now 

connects Labrador with the island of Newfoundland, reached its conclusion when Nexans delivered 

the final 2.3 km length of cable that will provide a spare ready for use.  

 

A masterwork of engineering and installation  

 

The 350 kV HVDC cables used for the project are based on Nexans’ well-proven mass-impregnated 

design. They include three lengths of submarine cables with an integrated fiber-optic element together 

with underground cables that were used for the land connections at either side of the strait. The 

accessories comprise joints, spares and terminations. The subsea cables were installed in water depths 

of up to 110 m by Nexans’ own installation vessel, the C/S Nexans Skagerrak.  

 

Peggy Aasheim, Nexans project manager for the Strait of Belle Isle project, said: “The Strait of 

Belle Isle project was a major operation that called on our highly skilled people in a wide range of 

areas and especially the marine and onshore installation. One of our greatest challenges in this 

remote area was the sea ice as well as dense fog and cold weather. It is a tribute to Nexans’ 

engineering and installation capability that the project has been completed safely and successfully.” 

 

The spare cable is being stored on a spool held on the Corner Brook waterfront on the west coast of 

the island of Newfoundland. 

 

The Strait of Belle Isle Marine Cable Crossing is a key element in the overall Lower Churchill 

Project, which includes construction of an 824 MW hydroelectric generating facility and more than 

1,600 km of transmission lines across the province. 

 

The 350 kV HVDC cables were manufactured by Nippon High Voltage Cable Corporation (NVC), 

Nexans’ facility in Tokyo, Japan.” 

 

26 April 2018, Paris La Défense 

 

“Nexans to Supply Umbilicals and Accessories for BP’s Mad Dog 2 Project In Gulf Of Mexico 

 

• Nexans Norway will supply static and dynamic umbilicals and accessories for a deep-water 

oil and gas production development in the United States. 

• The project is part of the five-year frame agreement between BP and Nexans for the 

worldwide supply of umbilical and Direct Electrical Heating (DEH) cables 

 

The United States is expected to account for up to 80 percent of the increase in global oil supply to 

2025.
3
 This growth is driving the development of new fields far offshore in ever greater water depths. 

One of the leading oil & gas producers in the region, BP has selected Nexans to supply umbilicals for 

the second stage development of the Mad Dog offshore field in the Gulf of Mexico. 

                                                      
3
 IEA, World Energy Outlook 2017 
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Nexans static and dynamic umbilicals and accessories will be installed in depths over 2,000 

meters 

 

The Mad Dog 2 project is a deep-water oil and gas production development located in the Southern 

Green Canyon area of Gulf of Mexico, approximately 320 km (200 miles) south of New Orleans, 

Louisiana. BP discovered the Mad Dog Field in 1998 and it is still one of the largest discoveries in 

region.  

 

Within an existing five-year frame agreement, BP has ordered Nexans’ static and dynamic umbilicals 

and accessories that will be deployed in water depths from approximately 1,280 m to 2,160 m (4,200 

ft to 7,100 ft) to connect the field to the Floating Production Unit (FPU). The scope of work includes 

three different umbilical designs integrating hydraulic, data and fiber optic services.  

 

Winifred Patricia Johansen, Business Development Manager for the Subsea and Land Systems 

business group at Nexans said, “We are committed to developing long-lasting solutions in a strongly 

competitive environment and over the years we have delivered many projects together with BP, 

including projects in the Gulf of Mexico. This contract confirms the trust BP has in Nexans, and we 

look forward to a new successful collaboration for the Mad Dog 2 project.” 

 

The electrical and fiber optic elements will be manufactured at Nexans Norway plant in Rognan, 

Norway and the umbilicals will be developed, manufactured and tested at Nexans Norway specialised 

plant in Halden, Norway. 

 

17 April 2018, Paris La Défense 

 

“Nexans TITANEX® Cable Range Has Evolved To Support Temperature Applications Up To 

90°C 
 

• Nexans has further developed its TITANEX® family of H07RN-F low voltage flexible rubber 

cables to withstand temperatures up to 90°C at the core (for fixed and protected 

installations). 

• The developments are to allow for easier installation due to increased visibility of cross 

section marking, lasting up to four times longer compared to industry standards. 

 

Rubber cables are widely used in a variety of different applications, including machine-tools, 

generators, manufacturing, construction sites, cranes, but also in the events industry. These cables 

must adapt to various environments - from indoor to outdoor, fixed or mobile, temporary or 

permanent applications. As a result, robustness and reliability are paramount. To help improve 

robustness and reliability, Nexans has upgraded its TITANEX® family of low voltage (LV) flexible 

rubber cables to become the first H07RN-F cable operating at up to 90°C temperature at the core (for 

fixed and protected installations). 

 

Nexans has improved stability, flexibility, durability and thermal performance of the TITANEX® 

design, making it one of the most robust cables on the market, with a high resistance to vibration and 

abrasion. Internal tests have shown that TITANEX® cables are designed to withstand up to five times 

the 30,000 continuous cycles required by the H07RN-F standard. 

 

The cable range is suitable for applications up to 1KV within fixed and protected installations in 

compliance with the H07RN-F standard for rubber cables. This means that installers and operators can 

now replace several types of cable with just one. This applies to both lower and higher temperature 

applications. 
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The latest generation of TITANEX® now also features a larger cross section marking to ease 

identification and installation. Its resistance has also been improved so that the cables can be clearly 

identified and re-used without degradation. 

 

TITANEX® cables are compliant with Eca Classification of the Construction Product Regulation 

(CPR) and are produced by Nexans France in its facility in Bohain, France. 

 

To know more, watch the video Nexans TITANEX®: Made to survive.” 

 

 

12 April 2018, Paris La Défense 

 

“8TH SHARE OFFERING RESERVED FOR NEXANS GROUP EMPLOYEES 

 

Nexans announced on February 15, 2018 the implementation of new employee shareholding plan.  

 

In accordance with applicable regulations, this press release details certain features of the capital 

increase reserved for Nexans Group Employees.  

 

This transaction will result in a share capital increase of Nexans company of a maximum 500,000 

shares. The issuance of new shares is scheduled for July 18, 2018.  

 

The main terms and conditions of this employee shareholding plan are described hereinafter. 

 

 

ISSUER 

 

Nexans (hereinafter the « Company ») 

Registered Office : 4 allée de l’Arche, 92400 Courbevoie, France 

Share Capital: € 43,508,425 divided into 43,508,425 shares as of March 31, 2018 

RCS Nanterre 393 525 852 

Compartiment A –  Euronext Paris (France) 

Common share ISIN: FR0000044448 

 

PURPOSE OF THE TRANSACTION 

 

This shareholding plan, which is in line with the policy of developing the employee shareholding 

within the Group will cover 24 countries. Nexans wishes to associate closely its employees in France 

and abroad with the Group’s development. 

 

This transaction, called “Act 2018”, will consist in a unique offer including a leverage effect and an 

investment guarantee which could be adjusted according to the country in the form of a similar offer 

complying with the main offer’s objectives, while taking into account local tax and legal 

requirements. 

 

FRAMEWORK OF THE TRANSACTION – OFFERED SECURITIES 

 

The Nexans’ shareholders, at the May 11, 2017 General Shareholders Meeting, authorized the Board 

of Directors to increase the share capital of the Company in one or more occasions to a maximal 

nominal amount of (i) € 400,000 through the issuance of new shares reserved for employees of the 

Company and the French and foreign companies linked pursuant to Articles L.225-180 of the 

Commercial Code and L.3344-1of the French Labor Code, and who are members of the Group 

Savings Plan and (ii) € 100,000 through the issuance of new shares reserved for the bank structuring, 

at the Company’s request, an alternative employee shareholding plan in some countries.  
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In accordance with this delegation, the Board of Directors decided on November 22, 2017 of the 

principle of an issuance of ordinary shares to the employees members of the Group’s Savings Plan to 

a subscription price which will be determined in accordance with the provisions of Article L.3332-19 

of the French Labor Code, which can be subject to a discount. The Board decided about the main 

features of the transaction and granted the powers required to implement this transaction.   

 

The CEO, acting on delegation of the Board of Directors, will decide the final terms and conditions of 

the transaction by a decision expected to occur on June 20, 2018; at this date, notably, he will set the 

subscription price of the newly-issued shares, which will be equal to the Reference Price less the 20 % 

discount. 

 

The Reference Price will be acknowledged by the CEO on June 20, 2018; in accordance with the 

provisions of Articles L.3332-19 of the French Labor Code, it will be equal to the average of the 

opening price of the Nexans’ share on the regulated market of Euronext Paris during 20 days 

preceding this date. 

 

The maximum number of Nexans new shares that can be issued within the framework of this offer is 

500,000 shares (corresponding to a share capital increase of a maximum nominal amount of € 

500,000). 

 

CONDITIONS OF THE SUBSCRIPTION 

 

• Beneficiaries of the share offering reserved for the employees: the beneficiaries of the offering 

are (i) the employees, and the corporate officers under the conditions provided for by Article 

L.3332-2 of the French Labor Code, the companies in the offering perimeter that are 

regardless of the nature of their employment contract (fixed or indefine term length, full or 

part time employment) and that are able to justify a three-months seniority within the Group 

by the end of the withdrawal period and (ii) the early retirees and retirees of the French 

companies of the Group who have maintained assets within the Group Savings Plan France 

since leaving the Group.  

 

• Companies in the offering perimeter: 

- Nexans, with a share capital of € 43,508,425, with its registered office located at 4 

allée de l’Arche, 92400 Courbevoie, France, and 

- Companies of Nexans’ Group having their registered office in France or abroad (i) in 

which Nexans holds directly or indirectly more than 50% of the share capital, (ii) that 

joined the Nexans’ Group Savings Plan France or the Nexans’ Group Savings Plan 

International and (iii) which are situated in one of the 24 following countries: 

Germany, Belgium, Brazil, Canada, Chili, China, Colombia, South Korea, Spain, 

United States, France, Ghana, Greece, Italy, Japan, Lebanon, Morocco, Norway, Peru, 

United Kingdom, Singapore, Sweden, Switzerland and Turkey. 

 

• Terms and conditions of subscription: The shares will either be subscribed as registered 

shares, or through the FCPE, in accordance with the applicable regulation and/or applicable 

tax legislation in the various countries of residence of the beneficiaries of the capital share 

increase.  

 

• Subscription formula: the employees will be able to subscribe some Nexans’ shares through a 

FCPE (except local particular restrictions) within the scope of the unique subscription formula 

including a secured leverage effect allowing employees to benefit from a guarantee, in euros, 

for their initial investment. In some countries, employees will receive a Stock Appreciation 

Right in which the amount will be indexed by applying a comparable formula to of the one 

offered in the leveraged plan. Employees participating in the plan will benefit from a 

matching contribution from Nexans as described in the documentation related to the offer.  
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• Subscription Threshold: The beneficiaries’ annual investments made in the offering in the 

Group Savings Plan (after consideration of the additional bank amount under the leveraged 

formula) shall not exceed in accordance with Article L.3332-10  of the French Labor Code, 

one-fourth of their estimated gross annual compensation for 2018, subject to other constraints 

resulting from local regulations. 

 

• Lock-up period applicable to Nexans’ shares or to the corresponding FCPE units: the 

subscribers of the offering shall hold the shares and the corresponding FCPE units during the 

time period of five years, i.e. until July 18, 2023, except in the case of an early release event.  

 

• Exercise of the voting rights attached to the shares: when the shares will be subscribed and 

held through a FCPE, the voting rights attached to these shares will be exercised by the 

Supervisory Board of the FCPE concerned; when the voting rights will be held as registered 

item, the voting rights will be exercised individually by employees involved. 

 

SCHEDULE 

 

• Reservation period: from May 7, 2018 (inclusive) to May 22, 2018 (inclusive) 

• Determination and communication of the subscription price: June 20, 2018  

• Revocation period: from June 21, 2018 (inclusive) to June 26, 2018 (inclusive) 

• Issuance of the new shares: scheduled for July 18, 2018  

 

HEDGING TRANSACTIONS 

 

With respect to the implementation of the guaranteed leveraged formula, the financial institution 

structuring the offering (Société Générale Corporate and Investment Banking) is likely to enter into 

hedging transactions, particularly as from the date on which the period of determination of the 

Reference Price will start, i.e. on May 7, 2018, and during the entire time period of the transaction. 

 

LISTING 

 

The listing of the newly-issued shares to be traded on the regulated market of Euronext Paris (ISIN: 

FR0000044448), such as the listing of existing shares will be requested as soon as possible following 

the completion of the capital increase scheduled to occur on July 18, 2018.  

 

SPECIFIC NOTIFICATION REGARDING INTERNATIONAL OFFERING 

 

This press release does not constitute an offer to sell or a solicitation to subscribe to Nexans’ shares. 

The offering of Nexans’ shares reserved for employees will be conducted only in the countries where 

such an offering has been registered with competent local authorities and/or following the approval of 

a prospectus by the competent local authorities or in consideration of an exemption of the requirement 

to prepare a prospectus or register the offering. 

 

More generally, the offering will only be conducted in countries where all required filing procedures 

and/or notification have been completed and the required authorizations have been obtained. 

 

EMPLOYEE CONTACT 

 

The beneficiaries may address all questions regarding this offering to their Human Resources contact 

person and/or to any other person specified in the documentation delivered to employees. 

 

This press release constitutes the information document required by Article 212-4 5° of the AMF 

general regulations and AMF instruction n°2016-04.” 
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11 April 2018, Paris La Défense 

 

“Nexans’ NEWSENSE® Microcables Open Up New Dimensions In Invasive Surgery  

 

Nexans has developed a new micro-extrusion process that creates the thinnest possible insulating 

jacket to enable minimally invasive medical cables to be manufactured with diameters of less than 

0.1 mm. 

 

Modern medicine is on a constant quest to develop minimally invasive surgical and diagnostic 

procedures. This presents medical device manufacturers with a major, ongoing challenge to increase 

the miniaturization of their components. Providing the vital power and data connection for these 

miniature devices is driving the development of a new generation of microcables with diameters of 

just 0.1 mm or even less. Today, the game is changing with the introduction of Nexans’ range of 

NEWSENSE® microcables with an insulation jacket of only 15 microns thick. 

 

Designing cables smaller than the eye can see 

 

While medical microcables must ensure the performance, reliability and safety essential for any 

medical application, their size also plays a decisive role in reducing the impact of invasive procedures. 

One of the main limiting factors in the miniaturization of cables is the thickness of the insulating 

jacket. Until now, with a “standard” extrusion process, it was not possible to go below 30 microns 

thickness – or 30 thousandths of a millimeter (mm). Although at this size the insulation is just a little 

thinner than the finest human hair (75-125 microns) it would still take up some 84 percent of the 

overall cross-section of a 0.1 mm diameter cable. 

 

With its new extrusion process, Nexans is able to reduce the insulation jacket of its NEWSENSE® 

cables down to 15 microns thickness. This allows the manufacture of smaller diameter cables that 

offer a variety of advantages for invasive surgery. They are easier to insert inside catheters, such as 

when used in trans-catheter applications in cardiovascular electrophysiology and neurology. They are 

also less traumatic for patients when used for direct insertion in the body, such as with pacemakers. 

 

A further benefit of the new design is that it offers the capability to incorporate more cables within the 

same cross-section to allow increased functionality. The extruded layer is also smooth, regular and 

cosmetically appealing as well as easy to strip for termination. 

 

One of the first NEWSENSE® designs is a new space-saving cable for trans-catheter applications. 

This design uses two AWG52 (20 micron copper diameter) insulated wires stranded together as a 

twisted pair.  Shielding against external electromagnetic disturbances is provided by 15 micron 

diameter wires in silver plated copper alloy. Externally, the cable has a biocompatible, low-friction 

fluoropolymer jacket extruded with a 0.14 mm final outer diameter. 

 

“The medical cable market is growing by some five to 10 percent year on year, and the development 

of the new microcables will enable Nexans to reinforce its already strong position and open up some 

exciting possibilities for new applications,” said Thierry Malvache, Nexans Medical Product 

Manager. “This project has really pushed the envelope of what is possible with extrusion technology, 

and its success is a tribute to the high level of cooperation between our medical cable factory and the 

Nexans Research Center in Lyon.” 

 

NEWSENSE® microcables, together with other medical cables, are manufactured at Nexans France 

specialized facility in Draveil, France.” 

 

 

5 April 2018, Paris La Défense 

 

“Beatrice Offshore Wind Farm: Final Section of Nexans Power Export Cable Sails To Scotland 
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Project to bring power ashore from Scotland’s largest offshore wind farm has reached two important 

milestones: the successful on-site testing of the first 400 kV onshore cable link; the Nexans factory in 

Norway loading-out the final section of the offshore power export cable to the Skagerrak cable laying 

vessel.  

 

Nexans has reached two key milestones in its major contract to create the high voltage power export 

connection for Scotland’s Beatrice 588 MW offshore wind farm. The first of the two 400 kV onshore 

cable links and the high voltage accessories have been installed successfully and tested on site. At the 

same time, the Nexans factory in Norway has completed the manufacturing of the 220 kV offshore 

cable and loaded the final section onto the Group’s Skagerrak cable laying vessel for the journey 

across the North Sea to the Moray Firth, where it will be installed and later trenched into the seabed 

by Nexans’ unique Capjet system. 

 

Offshore and onshore cables: Connecting Beatrice Offshore Wind Farm to the Scottish grid 

 

The Beatrice Offshore Windfarm project, scheduled to be fully operational by 2019, is a joint venture 

between SSE, Copenhagen Infrastructure Partners and Red Rock Power Limited - the UK subsidiary 

of China’s SDIC Power Holding Co. Located in the Moray Firth it will be Scotland’s largest wind 

farm, with the combined output of 84 turbines capable of generating enough electricity to power 

approximately 450,000 homes. 

 

To export the energy from the wind farm to the grid, the two offshore cables take a route of 70 km 

along the seabed to a landfall point to the west of Portgordon on the Moray coast. A transition joint 

bay then connects them to the onshore cable system, which takes a 20 km route to Blackhillock 

substation. From there, the 400 kV onshore cables will transmit the electricity to the grid. 

 

Nexans was awarded the turnkey contract to design, manufacture, test, deliver, and install both 

circuits of the complete power transmission cable system. This included the delivery of a total of 265 

km of cables, including 145 km of 220 kV offshore cables, 115 km of 220 kV and 5 km of 400 kV 

onshore cables and the associated high voltage accessories. 

 

Nexans completed the laying and burial of the first offshore cable route in 2017 and connected it to 

the offshore platform in February 2018. In March 2018, Nexans installed the 400 kV onshore circuits 

and their outdoor sealing ends using its expertise of carrying out the termination works horizontally 

prior to connecting them vertically at Blackhillock substation. 

 

“The Beatrice project perfectly illustrates our capacity to deliver turnkey grid connection solutions 

for offshore wind farms,” said Vincent Dessale, Senior Executive Vice President for the Subsea 

and Land Systems business group at Nexans. “For many years Nexans has been committed to 

facilitating the energy transition in Europe and worldwide, and we are proud to contribute to building 

Scotland’s largest wind farm.” 

 

The offshore cables for the Beatrice Offshore Wind Farm were produced in Halden, Norway and 

installed by Nexans Norway. The onshore cables were manufactured at Nexans Benelux facility in 

Charleroi, Belgium and installed by Nexans France. The associated high voltage accessories were 

delivered by Nexans Switzerland. 

 

For over 15 years Nexans has been a key driver in the development of wind farm technology. It was 

the first company to manufacture three-core 245 kV submarine cables as well as the first to 

manufacture 420 kV submarine cables. To date, Nexans cables have enabled in excess of 3,500 MW 

of offshore wind farm energy to be integrated into power grids across the world.” 

 

 

4 April 2018 Paris La Défense 
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“PREPARATORY INFORMATION AND DOCUMENTS FOR THE MIXED SHAREHOLDERS’ 

MEETING OF MAY 17, 2018 AND DIVIDEND PAYMENT DATE 

 

The Mixed Shareholders’ Meeting will be held on Thursday May 17, 2018 at 2.30 p.m., at Cœur 

Défense Conference Centre – Hermes Amphitheater, 110 Esplanade du Général de Gaulle, 92400 

Courbevoie, France. 

 

The preliminary notice of this meeting was published on April 4, 2018, on the official journal 

(Bulletin des Annonces Légales et Obligatoires). It includes the preliminary agenda and proposed 

resolutions as well as the conditions for participating and voting at the Meeting. The notice of meeting 

will be published on April 27, 2018 on the official journal (Bulletin des Annonces Légales et 

Obligatoires). 

 

Documents and information related to this Shareholders’ Meeting are available to shareholders in 

accordance with applicable laws and regulations. They are available online on the Company’s website 

www.nexans.com/2018asm. 

 

Nexans Board of Directors has decided to recommend to the Annual Shareholders Meeting of May 

17, 2018 to set the 2017 dividend at €0.70 per share. Subject to this proposal being approved at the 

Meeting, the dividend payment timeline will be as follows: 

- Ex-dividend date: May 22, 2018, 

- Payment date: May 24, 2018. 

 

Financial calendar 

 

May 3, 2018: 2018 First-Quarter Financial Information 

May 17, 2018:  Annual Shareholders' Meeting 

July 26, 2018: 2018 First-Half Results” 
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TAXATION  

The following is a summary limited to certain tax considerations in France relating to the Notes as of 

the date of this prospectus, subject to any changes in law or in interpretations, and is included herein 

solely for information purposes. It does not purport to be a comprehensive description of all the tax 

considerations which may be relevant to a decision to purchase, own or dispose of the Notes. Each 

prospective holder or beneficial owner of Notes should consult its tax advisor as to the tax 

consequences of any investment in or ownership and disposition of the Notes. 

France  

The following specifically contains information on withholding taxes levied on the income from the 

Notes held by Noteholders (i) who are not tax residents in France (other than individuals), (ii) who do 

not hold their Notes through a fixed base or a permanent establishment in France and (iii) who do not 

otherwise hold shares of the Issuer or are not otherwise affiliated with the Issuer within the meaning 

or Article 39-12 of the French Code Général des Impôts. This summary is based on the laws in force 

in France as of the date of this Prospectus, as applied and construed by the French tax authorities, 

subject to any changes in law or in interpretation.  

Payments made outside France 

Payments of interest and other assimilated revenues made by the Issuer with respect to the Notes will 

not be subject to the withholding tax set out under Article 125 A III of the French Code général des 

impôts unless such payments are made outside France in a non-cooperative State or territory (Etat ou 

territoire non coopératif) within the meaning of Article 238-0 A of the French Code général des 

impôts (a "Non-Cooperative State") (notably made to a bank account opened in a financial 

institution located in such a Non-Cooperative State), in which case a 75% withholding tax is 

applicable subject to exceptions, certain of which being set forth below, and to more favourable 

provisions of any applicable double tax treaty. The 75% withholding tax is applicable irrespective of 

the tax residence of the Noteholder. The list of the Non-Cooperative States is published by a 

ministerial executive order, which is, in principle, updated on a yearly basis.  

Furthermore, in application of Article 238 A of the French Code général des impôts, interest and other 

assimilated revenues on such Notes are not deductible from the Issuer's taxable income inter alia if 

they are paid or accrued to persons domiciled or established in a Non-Cooperative State or paid to a 

bank account opened in a financial institution located in such a Non-Cooperative State (the 

"Deductibility Exclusion"). Under certain conditions, any such non-deductible interest and other 

assimilated revenues may be recharacterised as deemed distributions pursuant to Articles 109 et seq. 

of the French Code général des impôts, in which case such non-deductible interest and other 

assimilated revenues may be subject to the withholding tax set out under Article 119 bis 2 of the 

French Code général des impôts, at a rate of (i) 12.8 % for individuals, (ii) 30% (to be aligned with 

the standard corporate income tax rate set forth in Article 219-I of the French Code général des impôts 

as from 1 January 2020) for corporate entities or other legal entities , (iii) or 75% if paid to a Non-

Cooperative State (subject to the more favourable provisions of any applicable double tax treaty).  

Notwithstanding the foregoing, neither the 75% withholding tax provided by Article 125 A III of the 

French Code général des impôts nor the Deductibility Exclusion nor the withholding tax set out in 

Article 119 bis 2 of the French Code général des impôts will apply in respect of the issue of the Notes 

if the Issuer can prove that the relevant interest or revenues relate to genuine transactions and are not 

in an abnormal or exaggerated amount and that the principal purpose and effect of such issue of Notes 

was not that of allowing the payments of interest or other revenues to be made in a Non-Cooperative 

State (the "Exception").  

In addition, pursuant to French administrative guidelines (Bulletin Officiel des Finances Publiques – 

Impôts) BOI-RPPM-RCM-30-10-20-40, n°70 and 80 and BOI-INT-DG-20-50, n°550 and n° 990 
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dated 11 February 2014 and BOI-IR-DOMIC-10-20-20-60, n°10 dated 20 March 2015, the issue of 

the Notes will benefit from the Exception without the Issuer having to provide any proof of the 

purpose and effect of the issue of the Notes if such notes are, inter alia: 

(i) offered by means of a public offer within the meaning of Article L. 411-1 of the French Code 

monétaire et financier or pursuant to an equivalent offer in a State other than a Non-

Cooperative State. For this purpose, an “equivalent offer” means any offer requiring the 

registration or submission of an offer document by or with a foreign securities market 

authority; or 

(ii) admitted to trading on a regulated market or on a French or foreign multilateral securities 

trading system provided that such market or system is not located in a Non-Cooperative State, 

and the operation of such market is carried out by a market operator or an investment services 

provider, or by such other similar foreign entity, provided further that such market operator, 

investment services provider or entity is not located in a Non-Cooperative State; or 

(iii) admitted, at the time of their issue, to the clearing operations of a central depositary or of a 

securities clearing and delivery and payments systems operator within the meaning of 

Article L.561-2 of the French Code monétaire et financier, or of one or more similar foreign 

depositaries or operators provided that such depositary or operator is not located in a Non-

Cooperative State. 

The Notes, which will be admitted to listing and to trading on Euronext Paris, and cleared through 

Euroclear and Clearstream, will fall under the Exception. Consequently, payments of interest and 

other assimilated revenues made by the Issuer under the Notes will be exempt from the withholding 

tax set out under Article 125 A III of the French Code général des impôts and will not be subject to 

the Deductibility Exclusion solely on account of their being paid or accrued to a person domiciled or 

established in a Non-Cooperative State or paid to an account opened in a financial institution located 

in a Non-Cooperative State. 

Payments made to individuals fiscally domiciled in France 

Pursuant to Article 125 A of the French Code général des impôts and subject to certain limited 

exceptions, interest and other assimilated revenues received under the Notes by individuals who are 

French tax residents are subject to a 12.8% withholding tax, set out under Article 125 A I and III bis 

of the French Code général des impôts. This withholding tax is an advance payment made in respect 

of the personal income tax of the individual receiving the interest or revenue, which is deductible 

from his personal income tax liability in respect of the year during which the withholding has been 

made. Social contributions (CSG, CRDS and other related contributions) are also levied by way of 

withholding at an aggregate rate of 17.2%) on interest and assimilated revenues paid by the Issuer 

under the Notes, to individuals who are French tax residents. 

All prospective investors should seek independent advice as to their tax positions. 
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SUBSCRIPTION AND SALE 

 

Pursuant to a subscription agreement dated 6 August 2018 (the "Subscription Agreement"), BNP 

Paribas, Crédit Agricole Corporate and Investment Bank and Société Générale (the “Global 

Coordinators and Joint Bookrunners”) and ING Bank N.V., London Branch (the “Co-Lead 

Manager”, and together with the Global Coordinators and Joint Bookrunners, the “Managers”) have 

agreed with the Issuer, subject to satisfaction of certain conditions, to jointly and severally subscribe 

and pay for the Notes at a price equal to 100.00 per cent. of their principal amount less the 

commissions agreed between the Issuer and the Managers. The Subscription Agreement entitles the 

Managers to terminate it in certain circumstances prior to payment being made to the Issuer. 

 

General Restrictions 

This Prospectus does not constitute an offer of, or an invitation or solicitation by or on behalf of the 

Issuer or the Managers to subscribe or purchase, any of the Notes. It may not be used by anyone for 

the purpose of an offer or a solicitation in a country or jurisdiction in which such offer or solicitation 

would not be authorised. It may not be communicated to persons to which such offer or solicitation 

may not legally be made. 

No action has been, or will be, taken in any country or jurisdiction that would permit a public offering 

of the Notes, or the distribution of any offering material relating to the Notes (including this 

Prospectus), in any country or jurisdiction where action for that purpose is required. The Notes may 

not be offered, delivered or sold and no offering material relating to the Notes (including this 

Prospectus) may be distributed in or from any country or jurisdiction except under circumstances that 

will result in compliance with any applicable laws and regulations. 

Prohibition of Sales to EEA Retail Investors 

 

Each Manager has represented and agreed that it has not offered, sold or otherwise made available and 

will not offer, sell or otherwise make available any Notes to any retail investor in the European 

Economic Area (the “EEA”). For the purposes of this provision: 

 

(a) the expression "retail investor" means a person who is one (or more) of the following: 

 

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU, as amended 

(“MiFID II”); or 

(ii) a customer within the meaning of Directive 2016/97/UE, where that customer would not 

qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; and 

 

(b) the expression an "offer" includes the communication in any form and by any means of sufficient 

information on the terms of the offer and the Notes to be offered so as to enable an investor to 

decide to purchase or subscribe the Notes. 

 

France 

The Issuer and each Manager has represented and agreed that in connection with their initial 

distribution it has not offered or sold, and will not offer or sell directly or indirectly, any Notes to the 

public in the Republic of France, and has not distributed or caused to be distributed and will not 

distribute or cause to be distributed in the Republic of France this Prospectus or any other offering 

material relating to the Notes, except to (a) persons providing investment services retaling to portfolio 

management for the account of third parties (personnes fournissant le service d'investissement de 

gestion de portefeuille pour compte de tiers), and/or (b) qualified investors (investisseurs qualifiés), 
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acting for their own account, all as defined in, and in accordance with, Articles L.411-2 and D.411-1 

of the French Code monétaire et financier. 

United States 

The Notes have not been and will not be registered under the US Securities Act of 1933 as amended 

(the "Securities Act"). The Notes may not be offered or sold within the United States or to, or for 

account or benefit of, U.S. persons except in certain transactions exempt from the registration 

requirements of the Securities Act. Terms used in this paragraph have the meanings given to them by 

the Regulation S under the Securities Act (the "Regulation S"). 

Each Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer, 

sell or deliver the Notes (i) as part of their distribution at any time or (ii) otherwise until 40 calendar 

days after the later of the commencement of the offering and the Closing Date, within the United 

States or to, or for the account or benefit of, U.S. persons, and it will have sent to each dealer to which 

it sells Notes during the distribution compliance period a confirmation of or other notice setting forth 

the restrictions on offers and sales of the Notes within the United States or to, or for the account or 

benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by the 

Regulation S. 

The Notes are being offered and sold only outside the United States to non-U.S. persons in reliance on 

Regulation S. 

In addition, until 40 calendar days after the commencement of the offering, an offer or sale of Notes 

within the United States by a dealer that is not participating in the offering may violate the registration 

requirements of the Securities Act. 

United Kingdom 

Each Manager has represented and agreed that:  

(a) it has only communicated or caused to be communicated and will only communicate or cause 

to be communicated any invitation or inducement to engage in investment activity (within the 

meaning of section 21 of the Financial Services and Markets Act 2000 (the "FSMA")) 

received by it in connection with the issue or sale of any Notes in circumstances in which 

section 21 (1) of the FSMA does not apply to the Issuer; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to 

anything done by it in relation to the Notes in, from or otherwise involving the United 

Kingdom. 

Italy 

No prospectus has been nor will be published in the Republic of Italy (“Italy”) in connection with the 

offering of the Notes and such offering has not been cleared by the Italian Securities Exchange 

Commission (Commissione Nazionale per le Società e la Borsa, the "CONSOB") pursuant to Italian 

securities legislation and, accordingly, each Manager has represented and agreed that the Notes may 

not, and will not, be offered or sold, directly or indirectly, and nor may nor will copies of this 

Prospectus or any other documents relating to the Notes be distributed in Italy in an offer to the public 

of the Notes under the meaning of Article 1, paragraph 1, letter t) of Legislative Decree No. 58 of 

24 February 1998, as amended (the "Financial Services Act") except (a) to qualified  investors 

(investitori qualificati) as defined under Article 100 of the Financial Services Act, as implemented by 

Article 26, paragraph 1(d) of CONSOB Regulation No. 16190 of 29 October 2007, as amended, 

pursuant to Article 34-ter, paragraph 1(b) of CONSOB Regulation No. 11971 of 14 May 1999, as 

amended (the "Issuers Regulation") or (b) in any other circumstances where an express exemption 
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from compliance with the restrictions on offers to the public applies, including without limitations 

provided under Article 100 of the Financial Services Act and Article 34-ter of the Issuers Regulation. 

Each Manager has also represented and agreed that any such offer or sale of the Notes or distribution 

of copies of this Prospectus or any other document relating to the Notes in Italy must and will be 

effected in accordance with all Italian securities, tax, exchange control and other applicable laws and 

regulations, and, in particular will be (i) made by an investment firm, bank or financial intermediary 

authorized to conduct such activities in Italy in accordance with the Financial Services Act, CONSOB 

Regulation No. 16190 of 29 October 2007, as amended, and the Legislative Decree No. 385 of 

1
 
September 1993, as amended (the "Consolidated Banking Act") and any other applicable laws and 

regulations; (ii) made in compliance with Article 129 of the Consolidated Banking Act and the 

implementing guidelines of the Bank of Italy, pursuant to which the Bank of Italy may request 

information on the offering or issue of securities in Italy or by Italian persons outside of Italy; and 

(iii) conducted in accordance with any relevant limitations or procedural requirements which the Bank 

of Italy, the CONSOB and/or any other Italian authority may impose upon the offer or sale of the 

securities. 

Any investor purchasing the Notes in the offering is solely responsible for ensuring that any offer or 

resale of the Notes it purchased in the offering occurs in compliance with applicable Italian laws and 

regulations. 

This Prospectus and the information contained therein are intended only for the use of its recipient 

and, unless in circumstances which are exempted from the rules governing offers of securities to the 

public pursuant to Article 100 of the Financial Services Act and Article 34-ter of the Issuers 

Regulation, is not to be distributed, for any reason, to any third party resident or located in Italy. No 

person resident or located in Italy other than the original recipients of this document may rely on this 

document, its content or any other document relating to the securities. 

Article 100-bis of the Financial Services Act affects the transferability of the Notes in Italy to the 

extent that any placement of Notes is made solely with qualified investors and such notes are then 

systematically resold to non-qualified investors on the secondary market at any time in the twelve (12) 

months following such placement.  Should this occur without the publication of a prospectus, and 

outside of the scope of one of the exemptions referred to above, retail purchasers of the Notes may 

have their purchase declared null and void and claim damages from any intermediary which sold them 

the Notes. 

Stabilisation 

In connection with the issue of the Notes, Société Générale (the “Stabilising Manager”) (or any 

person acting on behalf of the Stabilising Manager) may (but will not be required to) over-allot Notes 

or effect transactions within a specified period, with a view to supporting the market price of the 

Notes at a level higher than that which might otherwise prevail. However, stabilisation may not 

necessarily occur. Any stabilisation action may begin on or after the date on which adequate public 

disclosure of the terms of the offer of the Notes is made and, if begun, may cease at any time, but it 

must end no later than the earlier of 30 calendar days after the Issue Date of the Notes and 60 calendar 

days after the date of the allotment of the Notes. Any stabilisation action or over-allotment must be 

conducted by the Stabilising Manager in accordance with all applicable laws and rules. 

The Issuer confirms the appointment of Société Générale as the central point responsible for adequate 

public disclosure of information, and handling any request from a competent authority, in accordance 

with Article 6(5) of Commission Delegated Regulation (EU) 2016/1052 of 8 March 2016 with regard 

to regulatory technical standards for the conditions applicable to buy-back programmes and 

stabilisation measures. 
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GENERAL INFORMATION 

1. Application has been made for the Notes to be admitted to trading on Euronext Paris on 8 

August 2018. The total expenses related to the admission to trading are estimated at €10,550.  

2. For the sole purpose of the admission to trading of the Notes on Euronext Paris, and pursuant 

to Articles L.412-1 and L.621-8 of the French Code monétaire et financier, this Prospectus 

has been submitted to the AMF and received visa no. 18-361 dated 6 August 2018. 

3. The Notes have been accepted for clearance through Clearstream (42, avenue JF Kennedy, 

1855 Luxembourg, Luxembourg) with the Common Code 186408446 and Euroclear France 

(155, rue Réaumur, 75081 Paris Cedex 02 France). The International Securities Identification 

Number (ISIN) for the Notes is FR0013354297. 

4. The issue of the Notes has been authorised pursuant to the resolutions of the Board of 

Directors (Conseil d’administration) of the Issuer dated 25 July 2018 and was decided by Mr. 

Christopher Guérin, the Chief Executive Officer of the Issuer on 1 August 2018. 

5. The yield of the Notes is 3.75 per cent. per annum, as calculated at the Issue Date on the basis 

of the issue price of the Notes. It is not an indication of future yield. 

6. Save for any fees payable to the Managers and save as disclosed below, as far as the Issuer is 

aware, no person involved in the issue of the Notes has an interest material, including any 

conflicting interest, to the issue of the Notes. 

Pursuant to a revolving credit facility agreement dated 4 June 2018 (the “Facility 

Agreement”), the Global Coordinators and Joint Bookrunners acting as lenders have agreed 

to make available to the Issuer a facility, in an aggregate amount equal to EUR 250,000,000 

for general corporate purposes. Credit Agricole Corporate and Investment Bank S.A. is also 

acting as agent under the Facility Agreement. 

Pursuant to the Facility Agreement, the Issuer must ensure that the facility will be repaid in 

full on 4 November 2018. However the Issuer may voluntary prepay the whole or part of the 

facility before the final maturity date. 

7. Save as disclosed on page 18 of this Prospectus (including any Documents Incorporated by 

Reference), there has been no significant change in the financial or trading position of the 

Issuer or the Group since 30 June 2018.  

8. Save as disclosed on page 17 of this Prospectus (including any Documents Incorporated by 

Reference), there has been no material adverse change in the prospects of the Issuer or the 

Group since 31 December 2017.  

9. Save as disclosed on page 18 (item 11.5 of the cross-reference table) of this Prospectus 

(including any Documents Incorporated by Reference) there are no governmental, 

administrative, legal or arbitration proceedings (including any such proceedings that are 

pending or threatened of which the Issuer is aware) which may have, or have had in the past 

twelve (12) months, a material impact on the financial position or profitability of the Issuer 

and/or the Group. To the Issuer’s knowledge, there are no potential conflicts of interest 

between the private interests and/or other duties of members of the Board of Directors of the 

Issuer and the duties they owe to the Issuer. 

10. For so long as any of the Notes are outstanding, copies of the following documents may be 

obtained free of charge during normal business hours at the specified office of the Issuer and 

the Paying Agent: 
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(a) this Prospectus; 

(b) the Documents Incorporated by Reference; 

(c) the audited consolidated and non-consolidated financial statements of the Issuer for 

the financial year ended 31 December 2016 and 31 December 2017;  

(d) the condensed consolidated financial statements of the Issuer for the six-month period 

ended 30 June 2018; and 

(e) the statuts of the Issuer. 

This Prospectus is also available without charge (i) on the website of the AMF (www.amf-france.org), 

and (ii) on the website of the Issuer (www.nexans.com). All the Documents Incorporated by 

Reference in this Prospectus (the 2018 Half-Year Financial Report, the 2017 Reference Document 

and the 2016 Reference Document) are also available on the website of the Issuer (www.nexans.com). 

The 2017 Reference Document and the 2016 Reference Document are also available without charge 

of the website of the AMF (www.amf-france.org). 

11. The statutory auditors of the Issuer for the financial years ended 31 December 2016 and 

31 December 2017, respectively, are Mazars (Tour Exaltis, 61, rue Henri Régnault, 92075 

Paris La Défense Cedex, France) and PricewaterhouseCoopers Audit (63, rue de Villiers, 

92208 Neuilly-sur-Seine Cedex, France). They have audited and rendered unqualified audit 

reports on the non-consolidated and consolidated financial statements of the Issuer for the 

years ended 31 December 2016 and 31 December 2017.  

The audit report dated 13 February 2017 relating to the consolidated financial statements as of 

and for the year ended 31 December 2016 contains the following emphasis of matter 

paragraph: “Without qualifying our opinion, we draw your attention to the “Antitrust 

investigations” section of Note 30 “Disputes and contingent liabilities” to the consolidated 

financial statements, which describes the antitrust investigations initiated against the 

company”. 

The audit report dated 14 March 2017 relating to the non-consolidated financial statements as 

of and for the year ended 31 December 2016 contains the following emphasis of matter 

paragraph: “Without qualifying our opinion, we draw your attention to Note 15.6 “Other 

information” to the financial statements, which describes the investigations initiated against 

the Company and its subsidiary, Nexans France SAS, in relation to anticompetitive 

behavior”. 

 

The audit report dated 29 March 2018 relating to the non-consolidated financial statements as 

of and for the year ended 31 December 2017 contains the following emphasis of matter 

paragraph: “Without qualifying our opinion, we draw your attention to the matter set out in 

Note 3 to the financial statements, which refers to the change of accounting policy due to the 

first-time application of ANC regulation 2015-05 of July 31, 2015 on forward financial 

instruments and hedging”. 

The condensed consolidated financial statements of the Issuer for the six month period ended 

30 June 2018 prepared in accordance with IAS 34, the standard of IFRS as adopted by the 

European Union applicable to interim financial information, have been subject to a limited 

review by Mazars and PricewaterhouseCoopers Audit, as stated in their review report 

incorporated by reference in this Prospectus. 
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Mazars belongs to the Compagnie régionale des commissaires aux comptes de Versailles and 

PricewaterhouseCoopers Audit belongs to the Compagnie régionale des commissaires aux 

comptes de Versailles. 

12. The Legal Entity Identifier number of the Issuer is 96950015FU78G84UIV14. 
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PERSON RESPONSIBLE FOR THE INFORMATION GIVEN IN THE PROSPECTUS 

Mr. Christopher Guérin, Chief Executive Officer of Nexans société anonyme (“Nexans”) 

Declaration by person responsible for this Prospectus: 

 

I declare, after having taken all reasonable measures for this purpose and to the best of my knowledge 

that the information contained or incorporated by reference in this Prospectus is in accordance with 

the facts and that it makes no omission likely to affect its import. 

 

Nexans 

4, Allée de l’Arche 

92400 Courbevoie  

France 

Dated 6 August 2018 

Duly represented by: Mr. Christopher Guérin 

Chief Executive Officer 

 

 

 

 

 

In accordance with Articles L. 412-1 et L. 621-8 of the French Code monétaire et financier and its 

General Regulations (Règlement général), in particular Articles 211-1 to 215-1, the Autorité des 

marchés financiers ("AMF") has granted to this Prospectus the visa n°18-361 on 6 August 2018.  

This Prospectus has been prepared by the Issuer and its signatories assume responsibility for it. In 

accordance with Article L. 621-8-1-I of the French Code monétaire et financier, the visa has been 

granted following an examination by the AMF of "whether the document is complete and 

comprehensible, and whether the information in it is coherent". It does not imply that the AMF has 

verified the accounting and financial data set out in it and the appropriateness of the issue of the 

Notes.  
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