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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN OR INTO OR TO ANY 
PERSON LOCATED OR RESIDENT IN THE UNITED STATES, AUSTRALIA, CANADA 
OR JAPAN. THIS COMMUNICATION AND THE INFORMATION CONTAINED 
HEREIN DOES NOT CONTAIN OR CONSTITUTE AN OFFER OF SECURITIES FOR 
SALE, OR SOLICITATION OF AN OFFER TO PURCHASE SECURITIES, IN THE 
UNITED STATES, AUSTRALIA, CANADA OR JAPAN OR ANY OTHER JURISDICTION 
WHERE SUCH AN OFFER OR SOLICITATION WOULD REQUIRE THE APPROVAL 
OF LOCAL AUTHORITIES OR OTHERWISE BE UNLAWFUL (THE “OTHER 
COUNTRIES”). 

 

Voluntary tender offer by Banca Monte dei Paschi di Siena S.p.A. in relation to certain 
subordinated securities for cash to be mandatorily applied to subscribe for newly-issued BMPS 

ordinary shares 
 

Offer Period from 28 November 2016 to 2 December 2016, subject to extension 
 

Approval for the publication of the Registration Document of BMPS relating to the BMPS 
ordinary shares 

 

 

Siena, 28 November 2016 – Banca Monte dei Paschi di Siena S.p.A. (“BMPS”, the “Bank” or the 
“Offeror”) announces that today Consob approved the offer document (the “Offer Document”) 
relating to the voluntary cash tender offer (the “Offer”) announced by BMPS on 14 November 2016 
pursuant to article 102 of Legislative Decree no. 58 of 24 February 1998 (the “Italian Financial Act” 
and the “102 Notice”) in respect of certain of its subordinated securities, in respect of which relevant 
holders will be able to tender their securities, with the cash amount due to participating holders to be 
mandatorily applied to subscribe for new ordinary shares in BMPS (the “New Shares”). A list of 
securities in respect of which the Offer is made is set out below.  

Also today, pursuant to article 94 of the Italian Financial Act, Consob also approved the prospectus 
(comprised of the Registration Document, the Summary Note and the Securities Note) relating to the 
New Shares. 

The offer period in relation to the Offer will commence at 14.00 on 28 November 2016 and will expire 
at 16.00 on 2 December 2016, subject to any extension. The settlement date of the Offer will be fixed 
following the termination of the offer period, pursuant to the terms of the Offer Document.   

Further information in relation to the terms and conditions of the Offer is set out in the Offer 
Document which will be available to the public from today at the Offeror’s registered office in piazza 
Salimbeni 3, Siena, Italy, and on the Offeror’s website at www.mps.it. 

In addition to the Offer, BMPS intends to launch, at around the same time, a cash tender offer (the 
“Institutional Offer”) in relation to the same securities as the Offer promoted in Italy, except in 
respect of the Upper Tier II Securities sets out in the table below.  Pursuant to the Institutional Offer, 
holders of the targeted securities will be able to voluntarily participate in the Institutional Offer with all 
cash amounts due to participating holders to be mandatorily applied to subscribe for New Shares. 
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Securities targeted in the Offer 

 

Securities Issuer Series ISIN 

Liquidation 
preference/ 

Minimal 
denomination 

(Euro) 

Aggregate 
Outstanding 

Nominal 
Amount/Liquidation 

Preference (1) 
 (in Euro) 

Purchase 
Price 

Tier I 

Antonveneta 
Capital 
Trust I 

80,000 Noncumulative Floating 
Rate Guaranteed Trust 

Preferred Securities guaranteed 
by Banca Monte dei Paschi di 

Siena S.p.A. 

XS0122238115 1,000 54,420,000 85% 

MPS Capital 
Trust I 

€350,000,000 7.990% 
Noncumulative Trust Preferred 
Securities guaranteed by Banca 

Monte dei Paschi di Siena S.p.A. 

XS0121342827 1,000 241,133,000 85% 

Antonveneta 
Capital 
Trust II 

220,000 Noncumulative 
Floating Rate Guaranteed Trust 
Preferred Securities guaranteed 
by Banca Monte dei Paschi di 

Siena S.p.A. 

XS0131739236 1,000 106,503,000 85% 

Tier II 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€2,160,558,000 Tasso Variabile 
Subordinated Upper Tier II 

2008 – 2018 (“Upper Tier II 
Notes”) 

IT0004352586 1,000 2,068,897,163 (2) 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€500,000,000 Subordinated 
Floating Rate Notes due 2017 

XS0236480322 50,000 368,243,000 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€150,000,000 Subordinated 
Lower Tier II Floating Rate 

Notes due 2018 
XS0238916620 50,000 103,973,000 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€100,000,000 Subordinated 
10NC5 Lower Tier II Notes due 

October 2018 
XS0391999801 50,000 76,300,000 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€500,000,000 Lower Tier II 
Subordinated 7.00 per cent. 

Notes due 2019 
XS0415922730 50,000 500,000,000 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€500,000,000 Lower Tier II 
Subordinated 5.00 per cent. 

Notes Due 2020 
XS0503326083 

 
50,000 

368,656,000 100% 

Banca 
Monte dei 
Paschi di 

Siena S.p.A. 

€500,000,000 Lower Tier II 
Subordinated 5.60 per cent. 

Notes due 2020 
XS0540544912 

 
50,000 

378,648,000 100% 

 

The start of the Offer Period in relation to the “220,000 Noncumulative Floating Rate Guaranteed Trust 
Preferred Securities” issued by Antonveneta Capital Trust II and guaranteed by Banca Monte dei Paschi di 
Siena S.p.A. (ISIN: XS0131739236) is subject to the approval, by more than 50% of the nominal value 
of the securities outstanding, of the changes proposed to the trust agreement in the context of a 
consent solicitation, as previously announced by BMPS in its press release pursuant to article 102 of the 
Italian Financial Act. The consent solicitation period will terminate at 13:00 CET on 28 November 
2016. Further information is contained in the Offer Document.  

                                                      
(
1
) The aggregate outstanding nominal amount is calculated as at 23 November 2016  

(
2
) The amount of MPS I securities in circulation could increase over the course of the Offer Period in the event that MPS Capital Services - 
Banca per le Imprese S.p.A. receives requests to purchase securities held by it on the secondary market by third-party investors.  
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The “€699.999.999,52 Noncumulative Floating Rate Guaranteed Convertible FRESH Preferred Securities”, issued 
by MPS Capital Trust II and guaranteed by Banca Monte dei Paschi di Siena S.p.A. (ISIN: 
XS0180906439) are not subject to the Offer given that, in the context of the consent solicitation, the 
requisite threshold of 50% of the nominal value of the securities outstanding was not reached on 25 
November 2016.  

The Offeror does not intend to proceed with an offer for the time being in respect of the 
“€1,000,000,000 Floating Rate Guaranteed Convertible FRESH Preferred Securities”, issued by Mitsubishi UFJ 
Investor Services & Banking (Luxembourg) S.A. (which replaced The Bank of New York Mellon 
Luxembourg) S.A. as fiduciary issuer on 10 October 2016) (the “FRESH 2008”). 

* * * 

In connection with the transaction, the Bank has chosen to adopt, inter alia, a strengthening of existing 
protective measures aimed at ensuring compliance with information and conduct obligations provided 
for under MiFID, also to manage more robustly the conflict of interests resulting from the dual role of 
intermediary and offeror/issuer.  Since this relates to obligations connected to provision of services to 
its clientele, the measures described below apply only to clients of the Bank and of Banca Widiba. 

The Bank has decided to adopt the following measures in relation to conduct obligations, for both the 
Offer and the New Shares: 

• the Bank will maintain a passive approach in respect of its customers, and will abstain from 
advising them in connection with the offers; 

• in order to provide maximum protection to customers, an evaluation of suitability to participate 
will be performed in all cases.  The evaluation will be “blocking”, i.e. in the event of a negative 
evaluation outcome the customer will not be eligible to participate in the Offer; and 

• in order to avoid so-called investor profiling to ensure the positive outcome of the suitability 
assessment, MiFID questionnaires as of 30 September 2016 will be used, or in any event the 
most stringent parameters contained in the questionnaires for the period between 30 September 
2016 and the acceptance date will be used. 

In relation to information obligations for both the Offer and the New Shares, the Bank has provided, 
inter alia: 

• to send a notice to its customers that hold securities targeted in the Offer informing them of 
the transaction setting out conflicts of interest and referring to the information in the offer 
documentation; and 

• to provide any customers who, following receipt of the notice, go to a branch to obtain further 
information with a data sheet, summary note, these cautionary statements and the cautionary 
statements in the Offer Document. 

The Bank will obtain a handwritten declaration from participants confirming that they have 
spontaneously participated in the Offer, without solicitation of provision of advice from the 
intermediary, and that they have received the information documents referred to above.  The use of 
these measures reduces the number of retail customers that can participate in the Offer. 

* * * 

The press release will be available on www.mps.it 

 

This communication and the information contained herein does not contain or constitute an offer of securities for sale, or solicitation of an offer to 

purchase securities, in the United States, Australia, Canada or Japan or any other jurisdiction where such an offer or solicitation would require the 

approval of local authorities or otherwise be unlawful (the “Other Countries”). Any public offering will be conducted in Italy pursuant to a 
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prospectus, duly authorized by CONSOB in accordance with applicable regulations. Neither this document nor any part of it nor the fact of its 

distribution may form the basis of, or be relied on in connection with, any contract or investment decision in relation thereto. The securities referred to 

herein have not been registered and will not be registered in the United States under the U.S. Securities Act of 1933, as amended (the “Securities 

Act”), or pursuant to the corresponding regulations in force in the Other Countries. The securities may not be offered or sold in the United States 

unless such securities are registered under the Securities Act, or an exemption from the registration requirements of the Securities Act is available. 

BMPS does not intend to register any BMPS new shares, any securities deliverable pursuant to the terms of the Offer  or any part of the Capital 

Increase in the United States. Any Offer to be made by the Offeror pursuant to an Offer Memorandum will not be made, directly or indirectly in or 

into, or by use of the mails of, or by any means or instrumentality of interstate or foreign commerce of or of any facilities of a national securities 

exchange of the United States. Any Securities will not be able to be tendered in the Offer by any such use, means, instrumentality or facility from or 

within the United States or by persons located or resident in the United States or by any U.S. person as defined in Regulation S under the Securities 

Act. 

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 entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order or (iv) persons 

to whom an invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and Markets Act 

2000) in connection with the issue or sale of any securities may otherwise lawfully be communicated or caused to be communicated (all such persons 

together being referred to as “relevant persons”). The securities are only available to, and any invitation, offer or agreement to subscribe, purchase or 

otherwise acquire such securities 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. 

This communication has been prepared on the basis that any offer of securities in any Member State of the European Economic Area (“EEA”) which 

has implemented the Prospectus Directive (each, a “Relevant Member State”) will be made pursuant to an exemption under the Prospectus Directive 

from the requirement to publish a prospectus for offers of securities. Accordingly, any person making or intending to make any offer of securities in a 

Relevant Member State may only do so in circumstances in which no obligation arises for BMPS or any of the managers to publish a prospectus 

pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in 

relation to such offer. 

The expression “Prospectus Directive” means Directive 2003/71/EC (this Directive and amendments thereto, including Directive 2010/73/EC, to the 

extent implemented in the Relevant Member State, together with any implementing measures in any member state). 

This document is an advertisement and is not a prospectus for the purposes of the Prospectus Directive. Where required under applicable law and 

regulation, a prospectus prepared pursuant to the Prospectus Directive will be published as and when required. Investors should not subscribe for any 

securities referred to in this document except on the basis of information contained in the prospectus. 

Some of the information in these materials may contain projections or other forward-looking statements regarding future events or the future financial 

performance of the BMPS and its Group. You can identify forward looking statements by terms such as “expect”, “believe”, “anticipate”, “estimate”, 

“intend”, “will”, “could”, “may” or “might”, the negative of such terms or other similar expressions. BMPS wishes to caution you that these 

statements are only predictions and that actual events or results may differ materially. BMPS does not intend to update these statements to reflect 

events and circumstances occurring after the date hereof or to reflect the occurrence of unanticipated events. Many factors could cause the actual 

results to differ materially from those contained in projections or forward-looking statements of BMPS, including, among others, general economic 

conditions, the competitive environment, rapid technological and market change in the industries BMPS operates in, as well as many other risks 

specifically related to BMPS and its operations. 
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