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Extraordinary Session 

1. Reverse split of Credito Valtellinese S.p.A. ordinary shares. Related resolutions. 

2. Voluntary reduction of the share capital to cover losses carried forward, based on prior use of the 

available reserves for this purpose. Related resolutions. 
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ITEM 1 ON THE AGENDA OF THE EXTRAORDINARY SESSION 

Reverse split of Credito Valtellinese S.p.A. ordinary shares. Related resolutions. 

 

 

Dear Shareholders, 

 

The Board of Directors of Banca Piccolo Credito Valtellinese - Società per Azioni (the "Bank", the 

"Company" or "Creval") has called you to an Extraordinary Shareholders' Meeting on 24 April 2020, in 

single call, to discuss and resolve - in the first item on the agenda - on the proposed reverse split of the 

Bank's ordinary shares in the ratio of 1 new ordinary share, enjoying regular rights, for every 100 existing 

ordinary shares, enjoying regular rights, subject to the cancellation of ordinary shares in the minimum 

number necessary for the overall reconciliation of numbers without reducing the capital (the "Reverse 

split").  

 

This report, drawn up by the Bank's Board of Directors in accordance with Article 125-ter of Italian 

Legislative Decree no. 58 of 24 February 1998, as subsequently amended and supplemented (the "Italian 

Consolidated Law on Financial Intermediation"), and Article 72 of the Regulation adopted by Consob 

resolution no. 11971 of 14 May 1999, as subsequently amended and supplemented (the "Issuers' 

Regulation"), as well as in compliance with Annex 3A, scheme no. 3 of the Issuers' Regulation, is 

intended to illustrate and motivate the proposed Reverse split. 

 

1. The Reverse split transaction and the reasons for the proposed changes to the Articles of Association  

The ordinary shares of Creval, traded on the Mercato Telematico Azionario organised and managed by 

Borsa Italiana S.p.A., also in relation to the characteristics of the capital increase carried out by the Bank 

in early 2018, have long been quoted at a price below a euro. Currently, Creval is the financial institution 

listed on Borsa Italiana with the lowest price per share. Other financial institutions, which quote at a price 

per share of less than one Euro, all have capitalisation of less than EUR 150 million. 

In this context, the Bank's Board of Directors, also following the complex turnaround of the Group, 

intends to submit the proposed Reverse split to the shareholders, which would allow Creval, in particular, 

to improve the market perception of its listed share and to reposition itself, in terms of price per share, 

among comparable institutions.  

Furthermore, although the Reverse split is a financially neutral transaction and, in an efficient market, 

has no influence - with all other conditions being equal - on the value of the holdings in the portfolio, the 

reverse split could bring benefits in terms of volatility and liquidity of the security and also be appreciated 

in particular by institutional investors, who currently represent the majority of the Bank's shareholders.  

The proposal submitted to the Extraordinary Shareholders' Meeting therefore provides for the allocation 

of 1 (one) newly issued share for every 100 (one hundred) shares held. This ratio allows for an adequate 

distance from "penny stocks", facilitating adequate trading conditions for the stock and also has the 

advantage of the immediacy of the calculation. 

With reference to the proposed reverse stock ratio, as is the practice in similar transactions, the Board of 

Directors of Creval has taken into account the following two profiles. 
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The first concerns the numerical reconciliation of the transaction in relation to the current 7,014,969,446 

shares, without nominal value, into which the Bank's share capital is divided. In this regard, it should be 

noted that a shareholder has already waived a number of shares (up to a maximum of 99, and in the 

present case 46 shares) to exclude the reverse split from being prevented in mathematical terms. 

In view of the foregoing waiver, immediately before the reverse split execution, the outstanding ordinary 

shares of Creval will therefore be equal to a multiple of 100. The shares renounced will be cancelled by 

the company, without reduction of the share capital. In fact, the absence of the nominal value of the 

Creval shares shall determine an infinitesimal increase in the implied nominal value of the remaining 

shares against the cancellation of said shares.  

The second aspect concerns the treatment to be reserved to those Shareholders who, at the time of the 

aggregation, did not have a number of shares equal to a multiple of 100. 

In this regard, in accordance with best practice for similar transactions, the Bank has appointed a 

specialist intermediary to manage the fractions (or remnants) of new shares in order to facilitate the 

treatment of such post-reverse split fractions held by shareholders. Moreover, the same operational 

practice has already been followed by the Bank in the past during previous reverse split transactions. 

 

2. Estimated timeframes for the execution of the reverse split 

As is well known, the Extraordinary Shareholders' Meeting of Creval is also called to approve the 

reduction, on a voluntary basis, of the share capital to cover losses carried forward. 

The reduction transaction does not concern the number of outstanding shares, as they have no par value. 

In fact, the reduction of the capital will take place by modifying only the total amount of the capital itself 

(without any cancellation of shares). 

Therefore, the two transactions (Capital Reduction and Reverse split) do not interfere with each other. In 

any case, it is planned to implement the Reverse split on a date, which will be agreed with Borsa Italiana, 

following the finalisation of the voluntary reduction in share capital. 

The Reverse split, involving an amendment to the articles of association, was authorised by Bank of Italy 

through order of 17 March 2020. 

 

3. The proposed amendment to the modified Articles of Association 

In order to implement the Reverse split transaction, the Bank's Board of Directors proposes to fully 

replace the current paragraph 4 of Article 5 on share capital (relating to the resolution passed by the 

Extraordinary Shareholders' Meeting of 19 December 2017, now fully executed) with a new paragraph 

as follows: 

"The Extraordinary Shareholders' Meeting of [24 April 2020] passed a resolution: 

- to approve the reverse split of outstanding ordinary shares without nominal value according to the 

following ratio: 1 ordinary share for every 100 existing ordinary shares of the Company, subject to 

cancellation of the minimum number of shares necessary, in any case not exceeding 99, to ensure the 

numerical reconciliation of the transaction, without reducing the share capital;  

- to grant the Board of Directors the power to proceed with such cancellation, subject to the identification 

of one or more shareholders willing to renounce said shares before the reverse split transaction is 

carried out; 
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- to implement the reverse split transaction, on the date agreed with Borsa Italiana and relevant 

competent authorities, in any case by 31 December 2020; 

- to make a service available to shareholders to facilitate the treatment of any fractions of new ordinary 

shares held post-reverse split". 

 

4. Information on the recurrence of the right of withdrawal: non-existence of withdrawal in relation to 

the statutory amendment envisaged to implement the Reverse split 

The assumption of the resolution relating to the Reverse split referred to in this report does not give rise 

to the right of withdrawal pursuant to Article 2437 of the Italian Civil Code. 

 

5. Draft resolution to the Extraordinary Shareholders' Meeting 

 

Dear Shareholders, 

In light of the above, if you agree with the proposals made by the Board of Directors, we invite you to 

adopt the following resolution: 

 

“The Shareholders’ meeting of Credito Valtellinese S.p.A. [24 April 2020] resolves to 

(i) approve the reverse split of outstanding Creval ordinary shares without nominal value according to 

the following ratio: 1 ordinary share for every 100 existing ordinary shares of the Company, subject to 

cancellation of the minimum number of shares necessary, in any case not exceeding 99, to ensure the 

numerical reconciliation of the transaction, without reducing the share capital; 

(ii) implement the reverse split transaction, on the date agreed with Borsa Italiana and relevant 

competent authorities by 31 December 2020; 

(iii) make a service available to shareholders to facilitate the treatment of any fractions of new ordinary 

shares held post-reverse split; 

(iv) amend the Articles of Association, by introducing a new paragraph 4, replacing the current 

paragraph 4, in Article 5, with the following wording: 

"The Extraordinary Shareholders' Meeting of [24 April 2020] passed a resolution: 

- to approve the reverse split of outstanding ordinary shares without nominal value according to the 

following ratio: 1 ordinary share for every 100 existing ordinary shares of the Company, subject to 

cancellation of the minimum number of shares necessary, in any case not exceeding 99, to ensure the 

numerical reconciliation of the transaction, without reducing the share capital;  

- to grant the Board of Directors the power to proceed with such cancellation, subject to the identification 

of one or more shareholders willing to renounce said shares before the reverse split transaction is 

carried out; 

- to implement the reverse split transaction, on the date agreed with Borsa Italiana and relevant 

competent authorities, in any case by 31 December 2020; 

- to make a service available to shareholders to facilitate the treatment of any fractions of new ordinary 

shares held post-reverse split"; 

(v) to mandate the Board of Directors and, on its behalf, the Chairperson, as well as the Chief Executive 

Officer, acting separately, to carry out, with the broadest powers, all acts necessary for the completion 

and implementation of this resolution, in compliance with the provisions of the law, including that of 
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making any non-substantial amendments to these resolutions that may be required when the resolutions 

are entered in the Company Register or by the competent authorities, and also including the power to 

indicate in the Articles of Association, once the reverse split transaction has been carried out, the new 

number of shares into which the share capital will be divided, also providing for the removal of the 

transitional clause as inserted above in Article 5, repealed as a result of the completion of the reverse 

split.”. 
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ITEM 2 ON THE AGENDA OF THE EXTRAORDINARY SESSION 

Voluntary reduction of the share capital to cover losses carried forward, based on prior use of the 

reserves available for this purpose. Related resolutions. 

 

Dear Shareholders,  

 

The Board of Directors of Banca Piccolo Credito Valtellinese - Società per Azioni (the "Bank", the 

"Company" or "Creval") has called you to an Extraordinary Shareholders' Meeting, on 24 April 2020, in 

single call, to discuss and resolve - in the second item on the agenda - on the proposal to reduce, on a 

voluntary basis, the share capital of the Bank due to the elimination of previous and carried forward 

losses (the "Capital Reduction"). 

 

This report has been prepared by the Bank's Board of Directors in accordance with Article 125-ter of 

Italian Legislative Decree no. 58 of 24 February 1998, as subsequently amended and supplemented (the 

"Italian Consolidated Law on Financial Intermediation"), and, as far as necessary, also pursuant to 

Articles 72 and 74 of the Regulation adopted by Consob resolution no. 11971 of 14 May 1999, as 

subsequently amended and supplemented (the "Issuers' Regulation"), as well as in accordance with the 

schemes set out in Annex 3A of the Issuers' Regulation, and is intended to illustrate and justify the 

proposed Capital Reduction. 

 

1. Introduction: the reasons behind the Capital Reduction proposal 

First of all, it should be noted that over the past few years, Creval has implemented a fundamental 

turnaround that, thanks in part to the capital increase carried out in early 2018, has enabled the Bank to 

return to a capital ratio of significance in the national banking landscape. 

Nevertheless, the Bank's shareholders' equity, as also indicated in the annual financial report of Creval 

as at 31 December 2019, approved by the Board of Directors of the Bank on 10 March 2020 (the "2019 

Annual Financial Report"), shows negative items - which mainly originate from the losses recorded, most 

recently, in 2016 and 2017 and the negative effects of the first application of IFRS 9 - Financial 

Instruments, recorded on 1 January 2018 - of a significant amount. 

These negative items, considering the reserves available - as should be noted from the outset - do not 

exceed one third of the share capital. 

The proposed Capital Reduction, therefore, does not result from the application of the provisions of 

Article 2446 of the Italian Civil Code, but is submitted by the Board of Directors to the Shareholders on 

an exclusively voluntary basis.  

The objective of Capital Reduction is twofold. 

On the one hand, the proposal aims to bring the amount of Creval's share capital back to its actual book 

value, it being understood that the Bank's shareholders' equity, as well as its capital ratios, will clearly 

not be affected. From this point of view, as with the share reverse split transaction also submitted to the 

Extraordinary Shareholders' Meeting of 24 April 2020, these are actions aimed at better representing the 

Bank's situation to the market. 

On the other hand, the reduction, if carried out in 2020, would make it possible, if the conditions are met, 

to return to dividend distribution as early as the financial year ending on 31 December 2020, without 
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prejudice, of course, to any evaluation of opportunities that will be the responsibility of the Board of 

Directors and then of the Shareholders' Meeting when the draft financial statements for that year are 

approved. 

From an accounting and legal point of view, it should be noted in summary that: 

(a) as explained in greater detail below, the losses carried forward and other negative equity items 

resulting from the 2019 Annual Financial Report, net of the portion covered by the 2019 net profit 

allocated for this purpose by the Ordinary Shareholders' Meeting, are proposed to be eliminated 

from the Bank's balance sheet by (i) using all the reserves available for this purpose (including, in 

particular, the share premium reserve) and, for the remaining part, (ii) a reduction of the share 

capital of Creval by the same amount;  

(b) the provisions of Article 2446 of the Italian Civil Code on pre-assembly disclosures are applied to 

this capital reduction, on a prudential basis and insofar as compatible, with particular reference to 

the need to prepare an updated balance sheet. 

More specifically, the updated balance sheet of the Company pursuant to Article 2446 of the Italian Civil 

Code is represented, in the circumstances, by the 2019 Annual Financial Report, approved by the Board 

of Directors at the meeting held on 10 March 2020, which showed, at 31 December 2019, the existence 

of total negative items for EUR 1,018,827 thousand.  

 

2. The balance sheet and income statement prepared on a recent date compared to the date scheduled 

for the Shareholders' Meeting 

The balance sheet and income statement of the Bank underlying the considerations of the Board of 

Directors for the assessment of the proposed Capital Reduction are represented by the 2019 Annual 

Financial Report made available to shareholders and the market, pursuant to Article 154-ter of the Italian 

Consolidated Law on Financial Intermediation, on 2 April 2020 on the company's website, 

www.gruppocreval.com, and on the website of the authorised storage mechanism "eMarket Storage" 

(www.emarketstorage.com). 

Without prejudice to the overall reference to this exhaustive information (1), the balance sheet and income 

statement of Creval at 31 December 2019 compared with the same information for the year ended 31 

December 2018 are provided below. 

 

  

                                                 
(1) Detailed information will be made available in full compliance with the terms set out in Article 74 of the Issuers' 

Regulations on measures pursuant to Article 2446 of the Italian Civil Code. 
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Table 1 

 

(In EUR) 

 
 

 

(In EUR) 
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Table 2 

 

(In EUR) 

 
 

Commentary on the above tables and, in general, on the draft financial statements of Creval at 31 

December 2019 is contained in the 2019 Annual Financial Report prepared and published pursuant to 

Article 154-ter of the Italian Consolidated Law on Financial Intermediation and available on the 

company's website, www.gruppocreval.com and on the website of the authorised storage mechanism 

"eMarket Storage" (www.emarketstorage.com). 

 

3. Financial indications as at 31 December 2019 

The Statement of Cash Flow is prepared following the direct method, which indicates the main categories 

of gross receipts and payments, i.e. without offsetting. Cash flows during the year are presented under 

operating, investing and financing activities. In particular, operating activities include the income 

statement components and all financial assets and liabilities other than those relating to investing 
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activities that have generated or absorbed liquidity. Investment activities, on the other hand, include cash 

inflows and outflows from the sale/purchase of tangible and intangible fixed assets, equity investments, 

businesses or subsidiaries. Financing activities include flows relating to issues or purchases of equity 

instruments and dividend distributions or for other purposes carried out during the year. 

 

Table 3 

(In EUR) 

 
KEY: (+) generated (-) used 

 

RECONCILIATION 

 
KEY: (+) generated (-) used 
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For further details, please refer to Creval's 2019 Annual Financial Report and the liquidity indicators 

contained therein. 

 

4. Proposals for measures to be taken to cover losses 

Following the allocation of the 2019 profit for the year, submitted to the Shareholders' Meeting for 

approval in the ordinary session, the total amount of the losses therefore amounts to EUR 963,798 

thousand, which the Board proposes to cover in full as follows: 

- EUR 638,667 thousand, through full use of the share premium reserve; 

- EUR 51,856 thousand, through the use of other reserves available for this purpose; 

- for the remaining part, amounting to EUR 273,275 thousand, as a reduction of the share capital, 

since the Company does not have any further reserves available for this purpose. 

This is summarised in the table below. 

 

Table 4 

 

Negative equity items  -1,018,826,784.52 
  

Partial coverage of losses by allocation of profit for the 2019 year 55,028,751.26 
  

Residual negative equity items -963,798,033.26 
  

Full use of share premium reserve 638,667,217.17 

Use of other reserves (*) 51,855,982.60 
  

Reduction of share capital -273,274,833.49 

 

(*) Reserves that are not available (pursuant to Article 6 of Italian Legislative Decree 38/2005) must be reinstated in 

accordance with the law if they do not become available at a later date. The amount does not include the reserve for own 

shares. 

 

 

5. Initiatives that the company intends to adopt for restructuring its management 

The Board of Directors points out that the previous losses resulting from the 2019 Annual Financial 

Report derive from the negative results achieved by the Bank mainly in 2016 and 2017, as well as from 

the effects of the introduction of the new IFRS 9 accounting standard. The factors that led to the onset of 

past losses have therefore been remedied by the Company, as also highlighted by the profit accrued by 

the Bank during 2018 and then 2019. 

In light of the foregoing, considering the initiatives taken by the Company in previous years and bearing 

in mind that, should the Shareholders' Meeting approve the proposal to cover past losses through the 

Capital Reduction, these past losses would be fully covered, the Company believes that it is not necessary 

to take any further steps aimed at restoring the Company's operations or maintaining its ability to continue 

as a going concern. 

 

6. Amendment of Article 5 of the Bank's Articles of Association 

Below is the proposed amendment to the text of Article 5, paragraph 1, of the Articles of Association, in 

order to initiate and as a consequence of the Capital Reduction. 
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Table 5 

 
Article 5 - Creval Articles of Association 

Current text Text after Capital Reduction 

1. The share capital, subscribed and paid in, amounts to 

EUR 1,916,782,886.55 and is divided into 7,014,969,446 

ordinary shares with no par value. 

2. idem 

3. idem 

4. idem 

1. The share capital, subscribed and paid in, amounts to 

EUR 1,643,508,053.06 and is divided into 7,014,969,446 

ordinary shares with no par value. 

2. idem 

3. idem 

4. idem 

 

6. Authorisations from competent authorities 

In connection with the proposed transaction, the authorisations required by law have been requested and 

obtained beforehand. 

 

7. Evaluations regarding the recurrence of the right of withdrawal 

The proposed resolution referred to in this report does not include the cases provided for the exercise of 

the right of withdrawal by shareholders pursuant to Article 2437 of the Italian Civil Code. 

 

8. Draft resolution to the Extraordinary Shareholders' Meeting 

 

Dear Shareholders, 

In light of the above, if you agree with the proposals made by the Board of Directors, we invite you to 

adopt the following resolution: 

 

“The Shareholders' extraordinary meeting of Credito Valtellinese S.p.A. of [24 April 2020], 

- having regard to the financial position of the Company as at 31 December 2019, contained in the 

Annual Financial Report as at 31 December 2019, approved by the Board of Directors of the Company 

on 10 March 2020; 

- having taken note of the negative equity items resulting from the balance sheet of the Bank's 2019 

Annual Financial Report of EUR 1,018,826,784.52; 

- having taken note of the allocation of the profit for the year to cover losses carried forward of EUR 

55,028,751.26; 

- having regard to the report prepared by the Board of Directors; 

- taking into account the comments of the Board of Statutory Auditors; 

 

resolves 

(i) to approve the coverage of the total loss of EUR 963,798,033.26 as follows: 

- EUR 638,667,217.17, through full use of the share premium reserve; 

- EUR 51,855,982.60, through the full use of other reserves available for this purpose; 

- for the remaining part, equal to Euro 273,274,833.49, by reducing the share capital by a 

corresponding amount, which therefore amounts to EUR 1,643,508,053.06, without cancelling 

the shares, since they have no par value expressed, with the effect of reducing the so-called 
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implicit accounting parity of each share, understood as the portion resulting from the division 

of the amount of the share capital by the number of shares, the latter number remaining 

unchanged, consequently amending the first paragraph of Article 5 of the Articles of 

Association as indicated below; 

(ii) to approve the consequent amendments to Article 5, paragraph 1, of the Articles of Association as 

set out below: 

“1. The share capital, subscribed and paid in, amounts to EUR 1,643,508,053.06 and is divided 

into 7,014,969,446 ordinary shares with no par value”; 

(iii) to grant the Board of Directors, and on its behalf its Chairperson and the pro-tempore Managing 

Director in office, separately and also - within the limits of the law - by means of special proxies 

appointed for this purpose, all the widest powers without any exclusion, necessary or appropriate 

to implement the above resolutions and exercise the powers that are the subject of the same, as 

well as make any non-substantial changes, additions or deletions to the shareholders' resolutions 

that may be necessary or appropriate at the request of any competent authority or at the time of 

registration in the Register of Companies, representing the Bank, with any and all powers 

necessary and appropriate for this purpose and with a promise of approval and validity". 

 


