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This announcement is not an offer of securities for sale in the United States.  Securities may not be offered or sold in 
the United States unless they are registered or are exempt from registration under the U.S. Securities Act of 1933, as 
amended.  The Company does not intend to register any portion of this Rights Offering in the United States or to 
conduct a public offering 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 will contain detailed information about the Company and its management, as 
well as financial statements.  Copies of this announcement are not being, and should not be, distributed in or sent 
into the United States. 

 
NEWS RELEASE 

Verona, June 2, 2016 

 

Board of Directors approves final terms of the Rights Offering 
 
Banco Popolare (the “Company”) announces that, in its meeting today, the Board of Directors of the 
Company has set the final terms for the rights issue of the Banco Popolare ordinary shares arising from 
the €1 billion capital increase, which was approved by the Board of Directors on May 10, 2016, under the 
delegated powers granted by the Extraordinary Shareholders’ Meeting held on May 7, 2016, pursuant to 
art. 2443 of the Italian Civil Code (the “Rights Offering”). 
 
The Board of Directors has approved the issuance of up to no. 465,581,304 new Banco Popolare 
ordinary shares (the “BP Shares”), with no indication of par value and provided with the same 
characteristics (including regular dividend entitlement) as Banco Popolare outstanding ordinary shares, to 
be offered pre-emptively to Banco Popolare’s shareholders, at a subscription price of €2.14 for each BP 
Share, at an allotment ratio of no. 9 BP Shares for no. 7 Banco Popolare ordinary shares held. 
 
The overall maximum amount of the Rights Offering will be €996,343,990.56 to be fully booked into share 
capital.  
 
The subscription price of €2.14 for each BP Share was determined by applying a discount of 29.3% to the 
Theoretical Ex Right Price (TERP) based on the June 1, 2016 closing price. 
 
The BP Shares will provide regular dividend entitlement (January 1, 2016) and will have the same 
characteristics as the outstanding ordinary shares of Banco Popolare on the date of their issuance. 
 
Banco Popolare ordinary shares are admitted for trading on the Mercato Telematico Azionario (“MTA”). 
BP Shares will be traded on the MTA pursuant to art. 2.4.1 of the “Rules for markets organized and 
managed by Borsa Italiana S.p.A.” 
 
Furthermore, the timetable for the Rights Offering is summarized as follows: 
 

 The pre-emptive rights entitling to the subscription of BP Shares (the “Pre-emptive Rights”) 
could be exercised, under penalty of forfeiture, from June 6, 2016 and June 22, 2016 inclusive 
(the “Subscription Period”); and 
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 The Pre-emptive Rights shall also be traded on the MTA from June 6, 2016 to June 16, 2016 
inclusive. 

 
Any Pre-emptive Rights left unexercised by June 22, 2016 will be offered by the Company on the MTA 
within the month following the end of the Subscription Period for at least five trading days of open market 
pursuant to art. 2441, paragraph 3, of the Italian Civil Code (the “Rights Auction”).  The starting and 
ending dates of the Rights Auction period will be communicated to the public with a specific notice. 
 
The Rights Offering is coordinated by Mediobanca – Banca di Credito Finanziario S.p.A. and BofA Merrill 
Lynch, which will act as Joint Global Coordinators and Joint Bookrunners.  In the context of the Rights 
Offering, Banca Aletti & C. S.p.A. acts as financial advisor. 
 
The commencement and final terms of the Rights Offering, and the above calendar shall be subject to 
Consob’s authorization to publish the Registration Document, the Information Note and the Summary 
Note (jointly constituting the “Italian Prospectus”). 
 
The Italian Prospectus will be made available at the registered office of Banco Popolare in Verona, 
Piazza Nogara n. 2 and on the Company website (www.bancopopolare.it). 

 

* * * * 

Important Regulatory Notice 

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART, DIRECTLY OR INDIRECTLY, 

IN OR INTO THE UNITED STATES, AUSTRALIA, JAPAN OR IN OR INTO ANY OTHER JURISDICTION WHERE 

SUCH RELEASE, PUBLICATION OR DISTRIBUTION MIGHT BE UNLAWFUL 

This announcement is for distribution only to persons who (i) have professional experience in matters relating to 
investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 
2005 (as amended, the “Financial Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) (“high net 
worth companies, unincorporated associations etc.”) of the Financial Promotion Order, (iii) are outside the United 
Kingdom, or (iv) are 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”). This announcement is directed only at relevant persons and must not be acted on 
or relied on by persons who are not relevant persons. Any investment or investment activity to which this 
announcement relates is available only to relevant persons and will be engaged in only with relevant persons. 

This announcement has been prepared on the basis that any offer of securities in any Member State of the European 
Economic Area (“EEA”), other than Italy, (each, a “Relevant Member State”), will be made pursuant to an exemption 
under the Prospectus Directive (2003/71/EC, as amended),, from the requirement to publish a prospectus for offers of 
securities. Accordingly any person making or intending to make any offer in that Relevant Member State of securities 
which are the subject of the rights offering mentioned in this announcement may only do so in circumstances in which 
no obligation arises for the Company 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. Neither the Company nor any of the managers have authorized, nor do they authorize, the 
making of any offer of securities through any financial intermediary, other than offers made by the underwriters which 
constitute the final placement of the Rights Offering contemplated in these materials.  Neither the Company or any of 
the managers have authorized, nor do they authorize, the making of any offer of securities in circumstances in which 
an obligation arises for the Company or any of the managers to publish or supplement a prospectus for such offer. 
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