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The distribution of this announcement, directly or indirectly, in or into Canada, Australia or Japan is prohibited. This 
announcement (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 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”).  

PRESS RELEASE    COMUNICATO STAMPA 

 
 

 

 

 

RISULTATI DELL'ASSEMBLEA DEI PORTATORI DELLE OBBLIGAZIONI 

ESISTENTI DEL 21 OTTOBRE 2017 

 

Genova, 23 ottobre 2017 – Banca Carige S.p.A. (l'"Emittente" o la "Banca") annuncia i risultati 

della consent solicitation lanciata il 29 settembre 2017 (la "Consent Sollicitation") in relazione 

alle EUR 100 million fixed/floating rate “Lower Tier II Subordinated Notes due 2018” (ISIN: 

XS0372143296) (le "Obbligazioni 2018"), alle EUR 160 million 8.338% “Perpetual Tier I 

Junior Subordinated Notes due 2018” (ISIN: XS0400411681) (le "Obbligazioni Perpetue"), 

alle EUR 50 million 5.7% “Lower Tier II Subordinated Notes due 2020” (ISIN: XS0542283097) 

(le "Obbligazioni Settembre 2020") e alle EUR 200 million 7.321% “Lower Tier II 

Subordinated Notes due 2020” (ISIN: XS0570270370) (le "Obbligazioni Dicembre 2020") 

(congiuntamente le "Obbligazioni Esistenti"), ai sensi della quale è stato chiesto ai portatori 

delle Obbligazioni Esistenti di approvare talune proposte in assemblee separate dei portatori di 

ciascuna serie di Obbligazioni Esistenti attraverso delibere straordinarie (ciascuna una "Delibera 

Straordinaria").  

La presente fa riferimento al comunicato stampa pubblicato il 29 settembre 2017 in relazione 

all'avvio della Consent Solicitation e all'avviso dato ai portatori delle Obbligazioni Esistenti in 

data 29 settembre 2017 (l'"Avviso") che contiene, inter alia, il contenuto delle Delibere 

Straordinarie proposte. I termini in maiuscolo utilizzati e non definiti nel presente comunicato 

hanno il significato ad essi attribuito nell'Avviso. 
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L'Emittente con la presente comunica che:  

(i) l'assemblea dei portatori delle Obbligazioni 2018 conovocata il 21 ottobre 2017 si è 

regolarmente costituita alle ore 17 (CET) (con il 99,65% dell'importo capitale in 

essere delle Obbligazioni 2018 debitamente rappresentato) e la relativa Delibera 

Straordinaria è stata approvata (con il 100% dei voti espressi) senza modifiche, come 

riportata nell'Avviso; 

(ii) l'assemblea dei portatori delle Obbligazioni Perpetue convocata il 21 ottobre 2017 si è 

regolarmente costituita alle ore 17:15 (CET) (con il 99,28% dell'importo capitale in 

essere delle Obbligazioni Perpetue debitamente rappresentato) e la relativa Delibera 

Straordinaria è stata approvata (con il 94,96% dei voti espressi) senza modifiche, 

come riportata nell'Avviso; 

(iii) l'assemblea dei portatori delle Obbligazioni Settembre 2020 convocata il 21 ottobre 

2017 si è regolarmente costituita alle ore 17:30 (CET) (con il 100% dell'importo 

capitale in essere delle Obbligazioni Settembre 2020 debitamente rappresentato) e la 

relativa Delibera Straordinaria è stata approvata (con il 100% dei voti espressi) senza 

modifiche, come riportata nell'Avviso; 

(iv) l'assemblea dei portatori delle Obbligazioni Dicembre 2020 convocata il 21 ottobre 

2017 si è regolarmente constituita alle ore 17:45 (CET) (con l'84,51% dell'importo 

capitale in essere delle Obbligazioni Dicembre 2020 debitamente rappresentato) e la 

relativa Delibera Straordinaria è stata approvata (con il 99,82% dei voti espressi) 

senza modifiche, come riportata nell'Avviso. 

Ciascuna Delibera Straordinaria è vincolante nei confronti dei portatori delle relative serie di 

Obbligazioni Esistenti, indipendentemente dalla loro presenza o dal fatto che abbiano votato alla 

relativa assemblea. 

Condizionatamente all'esito positivo dell'Aumento di Capitale, tutte le Obbligazioni Esistenti 

attualmente in essere che non sono state accettate in scambio dall'Emittente ai sensi dell'offerta 

di scambio lanciata insieme alla Consent Solicitation come previsto nell'Avviso (l'"Offerta di 

Scambio") (le "Obbligazioni Non Scambiate") saranno cancellate, e tutti i diritti dei portatori di 

tali Obbligazioni Non Scambiate e tutti gli impegni ed obblighi dell'Emittente nei confronti dei 
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portatori di tali Obbligazioni Non Scambiate, cesseranno e si estingueranno irrevocabilmente (la 

"Cancellazione Obbligatoria"), in ciascun caso in cambio (i) della consegna agli 

Obbligazionisti Idonei di un ammontare nominale complessivo di Nuove Obbligazioni 

determinato in conformità al relativo Early Participation Exercise Ratio ovvero al relativo 

Exercise Ratio, secondo i casi; e (ii) della consegna agli Obbligazionisti Non Idonei di una 

somma di denaro pari all’ammontare nominale complessivo delle Nuove Obbligazioni 

determinato in conformità al relativo Early Participation Exercise Ratio ovvero al relativo 

Exercise Ratio, secondo i casi, pari a quanto tale Obbligazionista Non Idoneo sarebbe stato 

legittimato a ottenere ai sensi dell’Offerta di Scambio o della Cancellazione Obbligatoria nel 

caso in cui lo stesso fosse stato identificato come Obbligazionista Idoneo (la "Somma di 

Denaro"), in ogni caso da calcolare come indicato nell'Avviso e nell'Information Memorandum. 

Alla data del 21 ottobre 2017 conformemente alle Delibere Straordinarie, tutte le Obbligazioni 

Esistenti che non siano state in precedenza bloccate ai fini della partecipazione alla Consent 

Solicitation e/o all'Offerta di Scambio sono bloccate nei Sistemi di Clearing al fine di facilitare il 

regolamento della Cancellazione Obbligatoria alla Data di Regolamento. 

La Consent Solicitation e il regolamento della relativa Cancellazione Obbligatoria restano 

soggetti all'esito positivo dell'Aumento di Capitale che sarà lanciato dalla Banca nel mese di 

novembre 2017 dopo aver ottenuto le relative autorizzazioni da parte della Consob. 

 

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 
 
Image Building 
Tel. +39 02 89011300 
carige@imagebuilding.it 
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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. 

The Exchange Offer and Consent Solicitation will be made in the United States pursuant to an exemption from the U.S. tender 
offer rules provided by Rule 14d-1(c) under the Exchange Act and pursuant to an exemption from the registration requirements 
of the Securities Act provided by Rule 802 thereunder. See the section headed “Offer and Distribution Restrictions” of the 
Information Memorandum for a detailed description of the offer and distribution restrictions relating to the Exchange Offer and 
Consent Solicitation and related offering materials. The Offer is being made for the securities of a company incorporated under 
the laws of Italy and is subject to Italian disclosure requirements, which are different from those of the United States. The 
financial information incorporated by reference into the Information Memorandum has been prepared in accordance with 
International Financial Reporting Standards and thus may not be comparable to financial information of U.S. companies or 
companies whose financial statements are prepared in accordance with generally accepted accounting principles in the United 
States. It may be difficult for U.S. holders of New Notes to enforce their rights and any claim arising out of the U.S. federal 
securities laws, since the Issuer is located in a country other than the United States, and some or all of its officers and directors 
may be residents of a country other than the United States. U.S. holders of New Notes may not be able to sue a non-U.S. 
company or its offers or directors in a non-U.S. court for violations of the U.S. securities laws. Further, it may be difficult to 
compel a non-U.S. company and its affiliates to subject themselves to a U.S. court’s judgment. U.S. holders of New Notes 
should be aware that the Issuer may purchase securities otherwise than under the Exchange Offer and/or the Consent 
Solicitation, such as in open market or privately negotiated purchases. 

The distribution of this announcement, directly or indirectly, in or into Canada, Australia or Japan is prohibited. This 
announcement (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 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”).  

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 Canada, Australia or Japan or distributed, directly or indirectly, in Canada, 
Australia or Japan. This announcement is not an offer to sell or the solicitation of an offer to purchase or subscribe for 
securities in any jurisdiction where to do so would be unlawful. 

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 
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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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