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PRESS RELEASE 

 

La presente comunicazione non costituisce un’offerta o un invito a sottoscrivere o acquistare titoli negli Stati Uniti, in Australia, Canada o Giappone nonché in qualsiasi altro 
Paese in cui tale offerta o sollecitazione sarebbe soggetta all’autorizzazione da parte di autorità locali o comunque vietata ai sensi di legge (gli “Altri Paesi”).La presente 
comunicazione, qualunque parte di essa o la sua distribuzione non può costituire la base di né può essere fatto affidamento su di essa rispetto a un’eventuale decisione di 
investimento. I titoli non sono stati e non saranno registrati negli Stati Uniti ai sensi dell’ UnitedStates Securities Act of 1933 (come successivamente modificato) (the "Securities 
Act"), o ai sensi delle leggi vigenti negli Altri Paesi. I titoli ivi indicati non possono essere offerti o venduti negli Stati Uniti o a U.S. persons, salvo che siano registrati ai sensi 
del Securities Act o in presenza di un’esenzione alla registrazione applicabile ai sensi del Securities Act. Copie di questo annuncio non vengono preparate né possono essere 
distribuite o inoltrate negli Stati Uniti, in Australia, Canada, Giappone o negli Altri Paesi. 
This communication does not constitute an offer or an invitation to subscribe for or purchase any securities in the United States, Australia, Canada 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”). Neither this communication 
nor any part of it nor the fact of its distribution may form the basis of, or be relied on in connection with, any contract or investment decision in relation thereto. The securities 
referred to herein have not been registered and will not be registered in the United States under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant 
to the corresponding regulation in force in the Other Countries. The securities may not be offered or sold in the United States or to U.S. persons unless such securities are 
registered under the Securities Act, or an exemption from the registration requirements of the Securities Act is available. Copies of this announcement are not being made and 
may not be distributed or sent into the United States, Australia, Canada, Japan or in the Other Countries. 

 

BPER Extraordinary Shareholders' Meeting approved the increase in share capital 
for payment approved for up to a maximum of Euro 750 million 

 
*** 

 

Modena – 7 June 2014. Banca popolare dell'Emilia Romagna would like to announce that the Extraordinary 
Shareholders' Meeting approved the proposal to increase the share capital for payment and in tranches, to be 
executed by 31 December 2014, for up to a maximum of Euro 750,000,000, including any share premium, by 
issuing new BPER ordinary shares with a nominal value of Euro 3.00 each, to be offered in the form of a rights 
issue to those entitled to them pursuant to art. 2441 of the Civil Code (the '"Increase in Capital"). The Meeting 
therefore: 

a) gave the Board of Directors the broadest possible powers to decide:  

(i) the issue price of the newly issued ordinary shares, including any share premium, taking into 
account, among other things, market conditions, the price performance of the Company's shares, its 
economic and financial results, as well as market practice for similar operations, nearer the time of 
the offer. The issue price will be determined by applying, according to market practice for similar 
operations, a discount to the theoretical ex-right price ("TERP") of the ordinary shares, calculated 
using current methods, based on the official market price on the trading day prior to the final 
decision or, if available, based on the official market price on the same day as the final decision is 
made. The issue price of each ordinary share, taking into account any share premium, cannot be 
lower than its par value (Euro 3.00);  

(ii) as a result of the provisions of paragraph (i), the portion of the price attributable to share capital, the 
maximum number of shares to be issued and the option allocation ratio, making any roundings that 
may be necessary;  

(iii) the timing for the execution of the Increase in Capital, in particular for the launch of the offering 
prior to the final deadline of 31 December 2014, and the subsequent offer of any unexercised rights 
to the market at the end of the subscription period. If by 31 December 2014, the Increase in Capital 
is not fully subscribed, the share capital will be increased by an amount equal to the subscriptions 
received;  
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b) approved the amendment to art. 6 of the Articles of Association, already authorised by the Bank of Italy, 
by inserting a new paragraph 10, which sets the terms of the Increase in Capital. 

The purpose of the Increase in Capital is to further strengthen the Group's already capitalisation which is already 
very solid (capital ratios at 31 March 2014 already well above the minimum regulatory requirements), with the 
Fully Phased Basel 3 Common Equity Tier 1 (CET 1) ratio immediately reaching a level of more than 10%, in 
line with market best practice, even before considering the potential benefits from the expected validation of the 
advanced internal models for measuring credit risk and market risk. 

This strengthening of the Bank's capital will also help BPER not to worry too much about the Asset Quality 
Review and subsequent Stress Tests, which the European Central Bank is carrying out at a European level as 
part of its Comprehensive Assessment; it will also help BPER to optimise its capital structure and increase the 
Group's financial flexibility in terms of funding cost and allow a gradual return to a dividend distribution policy.  

The Increase in Capital will allow the BPER Group to continue pursuing its strategy of organic growth at the 
service of its customers, providing them with financial support wherever there are development opportunities 
offered by an economic scenario where there now appear to be real prospects of recovery. In addition, the capital 
base achieved in this way will help to improve BPER's competitiveness in its chosen territories through a 
structural plan of action that will be outlined in the new Strategic Plan that will be presented early next year.  

Hopefully, it will be possible to carry out this Increase in Capital by 31 July 2014 and, in any case, no later than 
the end of this year, at the same time issuing new BPER ordinary shares with regular dividend and voting rights.  

For the Increase in Capital, Citigroup Global Markets Limited, J.P. Morgan Securities plc and Mediobanca - 
Banca di Credito Finanziario S.p.A. will act as Joint Global Coordinators and Joint Bookrunners, having signed 
a pre-underwriting agreement with the Company, on 6 May 2014. In it, they have taken a commitment to 
guarantee - in standard terms and conditions for this type of operation - the subscription of the Increase in 
Capital for any portion not exercised at the end of the offer, up to a maximum of Euro 750,000,000. 

Since this is a rights issue, the new BPER shares will be offered directly by the Company and other forms of 
placement are not anticipated. 

Any information that is not yet available will be provided at the time of the final decision, in accordance with the 
law. 

*** 

The full text of the Articles of Association as amended by these changes will be sent to CONSOB and Borsa 
Italiana S.p.A. in accordance with the law and will be made available on the Bank's website (www.bper.it) in the 
Governance - Documents Section. 

The minutes of the Meeting will be made available to the public in the terms provided by law. 
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