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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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BANCA CARIGE FISSA I TERMINI ECONOMICI  
DELL’AUMENTO DI CAPITALE 

MALACALZA INVESTIMENTI E GLI ALTRI AZIONISTI CORE A 
SOSTEGNO DELL’AUMENTO DI CAPITALE IN OPZIONE 

 SOTTOSCRITTO IL CONTRATTO DI GARANZIA 

ESCLUSIVA A CREDITO FONDIARIO  
PER LA CESSIONE DI UN PORTAFOGLIO DI NPL  

 

Genova, 17 novembre 2017 – Il Consiglio di Amministrazione di Banca Carige SpA 

del 15 novembre scorso, nel contesto dell'operazione di aumento di capitale, ha 

deliberato: 

 con riferimento all'aumento di capitale in opzione: 

1) di emettere massimo n. 49.810.870.500 nuove azioni ordinarie, prive di 

indicazione del valore nominale, aventi godimento regolare, da offrire in opzione 

agli azionisti ordinari e di risparmio della Banca; 

2) di stabilire il rapporto di opzione in numero 60 nuove azioni per ogni azione 

ordinaria e/o di risparmio posseduta;  
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3) di stabilire il prezzo di emissione in Euro 0,01 per ogni nuova azione ordinaria.  

Il controvalore massimo dell'aumento di capitale in opzione sarà pertanto pari a 

Euro 498.108.705.  

 con riferimento alla tranche riservata: 

1) di emettere massimo n. 6.000.000.000 nuove azioni ordinarie, prive di 

indicazione del valore nominale, aventi godimento regolare, da offrire 

prioritariamente ai portatori dei seguenti titoli subordinati: "€160,000,000 8,338 

per cent. Perpetual Subordinated Fixed/Floating Rate Notes " (ISIN: 

XS0400411681); "€100,000,000 Tier 2 Subordinated Fixed/Floating Rate Notes 

due 19 June 2018" (ISIN: XS0372143296); "€50,000,000 Tier 2 Subordinated 

5.70 per cent. Notes due 17 September 2020" (ISIN: XS0542283097) al prezzo 

di emissione di Euro 0,01 per ogni nuova azione ordinaria.  

Il controvalore massimo della tranche riservata sarà pertanto pari a Euro 

60.000.000. 

Si precisa che  l'aumento di capitale di Banca Carige presenta un rapporto tra il prezzo 

teorico ex e il prezzo cum, stimato sulla base del prezzo di riferimento alla data in cui i 

termini dell’operazione di aumento di capitale sono annunciati, inferiore alla soglia di 

0,3 e, pertanto la società ritiene, ai sensi della comunicazione Consob n. 88305 del 5 

ottobre 2016, che l'aumento debba considerarsi iperdiluitivo. La società intende iniziare 

il periodo di esercizio dei diritti di opzione mercoledì 22 novembre e terminarlo 

mercoledì 6 dicembre 2017, chiedendo deroga rispetto al Calendario di Borsa che in 



3

 
 

 

 

questo caso indicherebbe quale data di inizio per l’esercizio dei diritti di opzione, 

lunedì 27 novembre. 

L'avvio dell’aumento di capitale è subordinato all'approvazione da parte di Consob del 

prospetto informativo relativo all'offerta e all'ammissione a quotazione delle azioni di 

nuova emissione. 

MALACALZA INVESTIMENTI E GLI ALTRI AZIONISTI CORE A 
SOSTEGNO DELL’AUMENTO DI CAPITALE IN OPZIONE  

Banca Carige conferma altresì di aver ricevuto lettere irrevocabili di sottoscrizione per 

la parte in opzione dell’aumento di capitale da parte di Malacalza Investimenti e degli 

altri azionisti core, subordinate a talune condizioni sospensive e risolutive tipiche per 

operazioni di questo tipo: Malacalza Investimenti Srl per la propria quota pari a circa il 

17,6%, Gabriele Volpi (attraverso la Compania Financiera Lonestar S.A.) che, oltre ad 

aver confermato il proprio 6%, si è impegnato a salire al 9,9%, Aldo Spinelli 

(attraverso la Spininvest Srl) per la quota dello 0,45 % e Gruppo Cooperative Liguria 

per la quota dell'1,76%.  

SOTTOSCRITTO IL CONTRATTO DI GARANZIA  

Banca Carige comunica altresì che in data odierna si è costituito il consorzio di 

garanzia relativo all'aumento di capitale in opzione pari ad Euro 500 milioni. Il 

consorzio è composto da Credit Suisse Securities (Europe) Limited, Deutsche Bank AG 

London Branch in qualità di global coordinators e joint book runners e da Barclays 

Bank PLC in qualità di co-global coordinator e joint book runner. Equita SIM Spa 

affianca il consorzio di garanzia in qualità di co-garante a sua volta supportata da 
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accordi di "prima allocazione" o “pari passu” con il consorzio di garanzia, sottoscritti 

da primari investitori istituzionali.  

Le banche del consorzio di garanzia si sono impegnate a sottoscrivere, disgiuntamente 

tra loro e senza vincolo di solidarietà, le azioni ordinarie di nuova emissione, 

eventualmente rimaste inoptate al termine dell'asta dei diritti, che si terrà 

successivamente al periodo di sottoscrizione, per un ammontare massimo pari al 

controvalore dell’aumento di capitale in opzione, al netto degli impegni irrevocabili 

degli azionisti e degli accordi di prima allocazione. Il contratto di garanzia e gli 

impegni di Equita e dei primari investitori, contengono le usuali clausole che 

condizionano l'efficacia degli impegni di garanzia ovvero che attribuiscono agli stessi 

la facoltà di recedere dal contratto, in linea con la prassi internazionale.  

ESCLUSIVA A CREDITO FONDIARIO PER LA CESSIONE DI UN 
PORTAFOGLIO DI NPL  

Banca Carige è inoltre entrata in trattativa esclusiva con Credito Fondiario Spa per la 

cessione di un portafoglio di crediti in sofferenza pari a Euro 1,2 miliardi di valore 

lordo e della piattaforma di servicing.   

  

 

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. 
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. 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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