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The distribution of this press release, directly or indirectly, in or into the United States, Canada, Australia or Japan is prohibited. This 

press release (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, Canada, Australia 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”). The securities referred 

to herein have not been and will not be registered 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 and may not be offered or sold in the United States unless 

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

available. Banca Carige S.p.A. does not intend to register any portion of the offering of the securities in the United States or to 

conduct a public offering of the securities in the United States. Any public offering of securities to be made in the United States will 

be made by means of a prospectus that may be obtained from Banca Carige S.p.A. and will contain detailed information about the 

bank and management, as well as financial statements. 
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APPROVATE LE CONDIZIONI DELL’OPERAZIONE  

DI LIABILITY MANAGEMENT  
 

 
  

Genova, 29 settembre 2017 – A seguito dell'Assemblea Straordinaria degli azionisti tenutasi ieri il Consiglio 

di Amministrazione di Carige, presieduto da Giuseppe Tesauro, ha deliberato le condizioni dell’operazione 

di liability management (“LME”) che consiste in: (i) un'offerta di scambio (“Offerta”), e (ii) una consent 

solicitation ai fini della sostituzione di titoli subordinati – per un ammontare complessivo pari a Euro 510 

milioni di valore nominale – con titoli senior di nuova emissione a valere sul proprio programma EMTN con 

prezzo di emissione pari a 100%, durata 5 anni, cedola annuale a tasso fisso pari al 5%. 

Al prezzo di scambio - che prevede prezzi pari al 30% per i titoli Tier 1 e 70% per i titoli Tier 2 (per 

entrambi con consegna entro 7 giorni lavorativi dall’avvio dell’operazione) - dovrà essere aggiunto, per i soli 

titoli subordinati Tier 2, il rateo degli interessi maturati sugli stessi dalla data di ultimo stacco della cedola 

fino alla relativa data di regolamento dell'operazione di LME, che rimane in ogni caso subordinata al buon 

esito dell'aumento di capitale. 

Il Consiglio di Amministrazione, nell'ambito dell'esercizio della delega dell'aumento di capitale, potrà 

riservarne una tranche, per un ammontare fino ad un massimo di Euro 60 milioni, eventualmente ad una o 

più categorie di portatori di Titoli Subordinati oggetto dell'LME. L’avvio dell’operazione è previsto per oggi  

venerdì 29 settembre 2017. 

I titoli oggetto dell’operazione sono identificati nella tabella sottostante:  



 

 

Titoli Emittente Serie ISIN 

Ammontare 

totale in 

circolazione 

(Euro) 

Prezzo di Scambio (% 

del Valore Nominale) 

Consegna 

dei Titoli 

Subordinati 

con voto 

favorevole 

entro la 

Early 

Instruction 

Deadline1 

In 

tutti 

gli 

altri 

casi 

Tier I 
Banca Carige 

S.p.A. 

416 - €160 milioni 8,338% 

“Perpetual Tier I Junior 

Subordinated Notes due 2018”  

XS0400411681 160.000.000 30 25 

Tier II 

Banca Carige 

S.p.A. 

525 - €200 milioni 7,321% 

“Lower Tier II Subordinated 

Notes due 2020”  

XS0570270370 200.000.000 70 65 

Banca Carige 

S.p.A. 

511 - €50 milioni 5,7% 

“Lower Tier II Subordinated 

Notes due 2020”  

XS0542283097 50.000.000 70 65 

Banca Carige 

S.p.A. 

389 - €100 milioni floating 

rate “Lower Tier II 

Subordinated Notes due 2018” 

XS0372143296 100.000.000 70 65 

 

L'operazione di LME si inserisce nell'ambito della complessiva manovra di rafforzamento patrimoniale di 

Banca Carige che si articola su tre elementi essenziali: operazione di LME, aumento di capitale, cessione di 

asset. Il successo di ciascuna delle operazioni previste risulta essenziale per il conseguimento degli obiettivi 

del Piano Strategico 2017-2020, mentre la mancata esecuzione dell'operazione nei termini indicati, potrebbe 

comportare effetti negativi rilevanti sulla situazione economica, patrimoniale e finanziaria complessiva della 

Banca. 

Al fine della valutazione della congruità finanziaria dell'operazione, la Banca si è avvalsa dell'assistenza di 

KPMG Advisory S.p.A. in qualità di advisor finanziario 

 

INVESTOR RELATIONS & RESEARCH  RELAZIONI ESTERNE 

tel. +39 010 579 4877      tel. +39 010 579 3380 

fax +39 010 579 4875      fax +39 010 579 2731 

investor.relations@carige.it     relazioni.esterne@carige.it 

 

                                                           
1
 Per Early Instruction Deadline si intende la data che cade entro 7 giorni lavorativi dall'avvio dell'operazione di LME. 
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This announcement does not constitute an offer or invitation to subscribe for or purchase, or a solicitation of any offer to purchase or 
subscribe for any securities and nothing contained herein shall form the basis of any contract or commitment whatsoever. This 
announcement is being communicated to and is directed only to (i) persons to whom it may be lawful to communicate such 
announcement; and (ii) persons to whom it may be required by law or regulation to disclose such information (all such persons 
being referred to as relevant persons). This announcement is only directed at relevant persons and must not be acted on or relied on 
by persons who are not relevant persons.  
Other persons should not rely or act upon this announcement or any of its contents. This announcement has been prepared for 

information purposes only. In particular, this announcement may not be taken or transmitted into the United States, Canada or Japan 

or distributed, directly or indirectly, in the United States, Canada or Japan or to any U.S. person. This announcement is not an offer to 

sell or the solicitation of an offer to purchase or subscribe for securities neither in the United States nor in any other jurisdiction.  

Securities may not be sold in the United States absent registration or an exemption from registration under the U.S. Securities Act of 

1933, as amended (the “Securities Act”). Banca Carige S.p.A. (the "Company") does not intend to register or conduct any public 

offer of securities in the United States.   

Distribution of the announcement and any information contained in it in any other jurisdictions may be restricted by law. Persons 

into whose possession this information comes should inform themselves about and observe any such restrictions. 
 
No reliance may be placed for any purposes whatsoever on the information contained in this document, or any material discussed in 

the context of such document, or on its completeness, accuracy and fairness. Although care has been taken to ensure that the 

announcement is materially accurate, and that the opinions expressed are reasonable, the contents of this material has not been 

verified by the Company, its shareholders, consultants and advisors. Accordingly, no representation or warranty, express or implied, 

is made or given on behalf of Company, its shareholders, consultants and advisors, or any of their respective members, 

directors, officers or employees or any other person as to the accuracy, completeness or fairness of the information or opinions 

contained in this document or any other material discussed in the context of this announcement. None of the Company, its 

shareholders, consultants and advisors, or any of their respective members, directors, officers or employees or any other person 

accepts any liability whatsoever for any loss howsoever arising from any use of this announcement or its contents or otherwise 

arising in connection therewith. 
 
Certain statements contained in this announcement may be statements of future expectations and other forward-looking statements 

that are based on third party sources and involve known and unknown risks and uncertainties. The forward-looking statements 

include, but are not limited to, all statements other than statements of historical facts, including, without limitation, those regarding the 

Company’s and/or Group Banca Carige’s future financial position and results of operations, strategy, plans, objectives, goals and 

targets and future developments in the markets where the Group participates or is seeking to participate. Forward-looking statements 

contained in this announcement regarding past trends or activities should not be taken as a representation that such trends or 

activities will continue in the future. There is no obligation to update or revise any forward-looking statements, whether as a result of 

new information, future events or otherwise. You should not place undue reliance on forward-looking statements, which speak 

only as of the date of this announcement. Any decision to purchase securities in the context of an offering of securities, if any, 

should be made solely on the basis of information contained in an offering circular or prospectus published in relation to such an 

offering. The forward-looking information contained herein represent the subjective views of the management of the Company and 

has been prepared on the basis of a number of assumptions and subjective judgments which may prove to be incorrect and, 

accordingly, actual results may vary. They represent the subjective views of the management of the Company and are based on 

significant assumptions. Industry experts, business analysts or other persons may disagree with these views, assumptions and 

judgments, including without limitation the management’s view of the market and the prospects for the Company. Any forward-

looking statements in this announcement are subject to a number of risks and uncertainties, many of which are beyond the 

Company’s control, that could cause the Company’s actual results and performance to differ materially from any expected future 

results or performance expressed or implied by any forward-looking statements. Due to such uncertainties and risks, readers are 

cautioned not to place undue reliance on such forward-looking statements as a prediction of actual results.  

To the extent applicable, the industry and market data contained in this announcement has come from official or third-party sources. 

Third-party industry publications, studies and surveys generally state that the data contained therein have been obtained from sources 

believed to be reliable, but that there is no guarantee of the fairness, quality, accuracy, relevance, completeness or sufficiency of such 

data. The Company has not independently verified the data contained therein. In addition, certain of the industry and market data 

contained in this announcement come from the Company’s own internal research and estimates based on the knowledge and 

experience of the Company’s management in the market in which the Company operates. Such research and estimates, and their 

underlying methodology and assumptions, have not been verified by any independent source for accuracy or completeness and are 

subject to change without notice. Accordingly, undue reliance should not be placed on any of the industry or market data contained in 

this announcement. Although  the Company has obtained  the  information  provided  from  sources  that  should  be  considered  

reliable,  it  cannot  guarantee  its  accuracy or completeness. The information provided is purely of an indicative nature and is subject 

to change without notice at any time. 
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