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80,000 Trust Preferred Securities
Antouvencta Capital Trust1
Noncumulative Floating Rate Guaranteed
Tsust Preferred Securities
(Liquidation Preference €1,000 per Trust Preferred Secarity)
guaranteed to the extent describéd herein by

Banca Antoniana Popolare Veneta S.C.p.a. arl.

The Nonceraylative Fiosting Rate Gharsnieed Trust Praferred Scourities (the =T rusd Profiared Scourities™) of Mlomeneuc‘eiﬂ'rnml
(the “Toust") offered horeby rEpicsent comesponding smownts of Noncurlstive Flosing Rate Guerwitecd Class B Prefcrred Scouritics (the
AL Clasg B Prefomed Securities™) swcd by Antonvenats Capitel L.L.C. 1 (the “L1C™) nmwmkwpmnmdlmummmm
pnidbyuu.c:onthLCClaWMwﬂlmmemwmathmmuwmmdnqmﬁm
peyments on the Trost Prefermed Soourikias, The LLC Clas B Preferred Securities wilt e perpetual, will be denominated in curo apd will
e cash distributions on the tiquidation prefurenor of the LLC Class B Preforred Seourities, paysble quanterly in amean, st (f) a Dosting rits of
275 per sant. per anvar above the Bum laserdask Offored R for three-monh enro deposits (“EURIBOR™) to but sucluding March 21, 2013
(the "Dividend Rasct Detc*) and () tharsafier a Sosting Fee of 5,425 per cont, per s sbove EURIBOR. Bancn Asionlens Popolure Vencti
S.Cpa vl ("EAPV™ of the “Bank™), & bank jocorpormied with timited liabiliy in Ty, will goanmise the Teust Praferred Securities and the
LLC Class B PreFerred Scourities om 8 pabondinated basis (the *Subordinated Guaramets™) 10 the extent desceibed ia this Offaring
Memommdum, The New York branch of the Bank (the “Branch™} will inltially own il the common seouritics ol the Trust and the LLC,

Investing im the Trust Preferred Securites luvalves risks, Please review the section entitled “Invesiment Considerstions™ begioniag
an page 2% of this Offering Memarandum,

Agplication hes been made to List the Trust Preferred Seciritias on the Lxembourg Btock Evehangs.

This Offering Memorandum doos not constihuz an offcs to scli or the solicitation of an offer 1o buy the Trast Preferrad Secyritics in sny
furisdiction fn which such offer or slicitstion is wilawfil, This document may not be iraued of pessed o in the United Kingdom 1o any person
unless that person ds of » kind deseribed in Anicle 11(3) of vhe Financial Scrvices Act 1986 (Investment Advertisermcnits) (Exeniptions) Order
1996, 25 smended, of is a person to whom 1he docmment foay othirwise luwlully be bssued or passed on. Offers, sales and deliveries of the Trst
Prefered Scourities sro $subject 1o certain testrictions in ftiacion 16 the Unjted States and the Uniles Kingdom, Sae =Pimn of Distribution™.

Tha Trust and the LLC bave not boun regliswred under the LS. Investment Compatry Act of 1940, as amended {the “1940 Act™), snd these
socuritics have not heen registorsd undear the US. Secuvities Act of 1933, s mncnded (the “Securities Act™), il arc being offered and sold onty
ovizide the Unteed Siaies 1o non-U-S. persoms i relisacr oo Regulation S under the Secuckies Act These securitics wre not transTerable except
in sccordance with the restrictions described under “Notics 10 Invesiors™.

Per Tirust Fer Trwst
FPreferred Preferred
Seeariny (%) Secwrity(®) Yot
Price 1o investors(1) ......,.cu00nne. v atbr o taaiaa s 9815 9%53.50 €78,680,000
Prateeds, after expenses, D e TS, . ..ol v cn i ioeniienns 96.85 96250 17,480,000

(1) Plus wccrited dividends from Decamber 21; 2000, if settlement oceurs aller that date,
The Bank will pay the Initial Purchaser & commission 60€15.00 per Trust Prefeared Security, or €1,200,000 in total.

The Trust Prefested Securitics are offered by ABN AMRC Bank N.V., a5 the Initia) Porchaser (the “foitial Puscheser™, us gpecified berein,
Subjoct to peior sale, when, as and if {ssucd to and acospiad by the Initial Purchacer, and subject o certain conditicns. It ks expecad that delivery
of the Trugt Prafiesred Sacuritics will be tough the fatilithes of Morgan Guaranty Trust Company of New York, Bnissels affice, a5 pparstor of
tiee Ewnoclour System {*Ewroclenr) and Clasgstweuss Bakclog, Joc/éid anamyme {*Clearsreant, Luxcmbourg™) on or sbout December 21, 2006
against peyment therefor In immadiately avallable funds.

ABN AMRO

The datc of this Offering Momarandum is December 21, 2000,
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BAPV (he Trust and the LLC, havmg made ali reasonable Inquirhs, confirm thaf thu Ofﬂarmg Memorandum
contains gl informatior With regard to BAPV, the Trust, the LLC and the securities offercd hiereby that is material .
in the context of the ixstie and offering of the Trust Preferred Securhies, that the information contained i this .
Offering Memorandum 1s true and acurate and is not misleading, that the opinions and intentions expressed berein..
are honestly held and ihat thers are no other facts, the omission of which would meke tiis Offering Memoranduny or '
any of such information ot the expression of any such.opinions or intentions matmally misludmg ‘Each ofBAPV‘ '
the Trust and the LLC dccepts rcsponslbiﬂty accordmgly

The infomaﬁm aomamed in thi.s Ofrcnng anorandmn rehting ] BAPV thtr Trust md’thd LLC W
obiained from BAPV aid other soarcés, but ng assurance can be given by the Initial Purchaser as totlnaccuracy of
completeness of such ipformation. The Iaitia) Purchaser assumes no responsibility for the accurscy or compm
of the information conained herein (financial, legal or otherwise). in making an investment decision; Investors must
rely on their own exarninatiofis of BAPY, the Trust and the LLC and the terms of this offering, including the merits -
and risks involved. Moreover, the contefts of this Offering Memorandum are not to be construed as Jegal, business

. or tax advice. Each prospective investor is urged to consult i its own attomey, business or tax adwsur for legal.
business or tax advice. . .

Exck pmpecuu investor is herebry offered the opporunity to ask queshms of and receive answmfmn -
BAPV cbntc.rnmg its pirsiness, the Trust and the LLC, the securities and the terms and conditions of this offenng,
All inquiries re]“mz to BAPYV, the Trust and the LLC, this Oﬂeﬁﬂs Memoraudum and '-hls oﬂ'ermg should be

_ directed to BAPV, the Trust and the LL.C and the Initial Purchaser.

No dealer, salesperson or other individual has been authorized to give any mformauon orto meke any
repmsgnmions other than those contained in this Offering Memorandum and, if given or made, such mfonnat:on or
representations must not be relied upon as having been zuthorized. Nejther the delivery of this Offering -
Memaorandum nor any sale hereunder shall create, under any circumstances, any implication that there has been no -
change in the affairs of BAPY, the Trust or the LLC since tha date bereof or that the information contained herein is
correct as of any time after its date.

NOTICE TO INVESTORS

This Offering Memorandum has been prepared by the Bank, the Trust and the LLC for use-by the Initial
Purchaser in making offers and salkes of the Trust Preferred Securities outside the United States to non-U.S. persons
in reliance on Regularion S under the Securities Act.

Each purchaser of Trust Preferred Securities offered hereby will be deemed to have represented and agreed
that such purchaser understands that the Trust Preferred Securities have oot been registered under the Securities Act
and may not be offered, sold or delivered in the United Stales or to, or for the account of benefit of, any U.S.
person, unless the Trust Preferred Securities and the LLC Class B Preferred Securities are registered under the
Securities Act of an exemption from the registration requircments thereof is avaitable and the Trust Preferred
Securities will bear a jegend to that effect, unless the Bank, the Trust and the LLC determine otherwise in
compliance with applicable law {terms used above that are defined in Regulation S are used above ag therefn
defmed).

THE TRUST PREFERRED SECURJTIES WILL INITIALLY BE REPRESENTED BY A TEMPORARY
GLOBAL CERTIFICATE. NO PAYMENTS WITH RESPECT TO A HOLDER'S BENEFICIAL INTEREST IN
SUCH GLOBAL CERTIFICATE WilLL BE MADE TO SUCH HOLDER WITHOUT A CERTIFICATION BY
OR ON BEHALF OF SUCH HOLDER THAT IT 18 NOT A U.S, PERSON. UNLESS ON OR AFTER THE
40TH DAY FOLLOWING THE ISSUE DATE FOR THE SALE OF THE TRUST PREFERRED SECURJTIES A
CERTIFICATE BY OR ON BEHALT OF A HOLDER OF A BENEFICIAL INTEREST IN SUCH
TEMPORARY GLOBAL CERTIFICATE IS PROVIDED TO THE REGISTRAR FOR THE TRUST
PREFERRED SECURITIES CERTIFYING THAT SUCH BENEFICIAL HOLDER IS A NON-U.S, PERSON,
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' SE'!'TLEMENT OF TRADE.S OF SUCH BENEFICIAL INTEREST SHALL BE SUSPENDED UNTiL SUCH
TIME AS SUCH CERTIFICATE.IS PRDV]DED :

A.rl)r employe: beneﬁt plan subject to the Empluyee Reuumem Incomc Security Act of 1974, as amended .
¢ E.RISA”), comsidering pirchasing Trust Prefesred Securitics in a secondary market transaction should consult mﬂl
its wunsnl reg:rdmg whether such pun:hase would constitute a “prohlbited u‘ansacnon" under ERISA.

Tlus Oﬂ’mns Memormdumdmsmcwnsmutean offerof oran invitation byoron behalf of, BAPV, the -
Trust, the LLC, the.Initial Purchaser or amy of their respective directors, ofﬁcmmd affiliates 1o subscribe foror . -
purchase any: seéuritics in- nny)tmsdlcnon t any person'to whom it fs wuniawful to naake such an offer in such

- jurisdietion. Each purchaser of the securitics-offered hereby must comply with all applicable laws and regulations i
force in each jurisdiction in which it purchises; offers or sells the securitics or, possesses or distributes this Offering .
Memorandum and must obtain any WHLW or permiision required by it for the purchase, offer oc sale by
it of the securities under the laws and regulations in force in‘any jurisdiction to which it is subject or in which it
makes such purchases, offers or sales. The distribution of this Offering Memorandum énd the offering of the
securities in certain jurisdictions may be restricted by law. Persons into whose possession this Offering
Meamorandum comes are roquired by BAPY, the Trust, the LLC and the Inilal Purchaser and their respective
directors; officers and affiliates to inform themselves aboui and to observe any such restrictions. Neither BAPV: not
the Trust, the LLC, the laitial Purchaser or any of their respective directors, officers or nffiliates has any
responsibility therefor. There is no undertaking 1o register the securities urder any state or Federal sccurities laws of
the United States. The securities must not be resold in the United States unless they are subsequently registered or
an exemption from reglsmation is available,

For & further description of ¢entain restrictions on the offering, sale and resale of the securities offered hereby
see “Description of the Trust Securities—F orm, Denomination and Transfer”, “Plan of Distribution” and “Notice to -
Investors™.

The securities offered hereby ave not deposits or other obligations of the Bank or the Branch and are
not insured by the U.S. Federal Deposit Insurance Corporation or apy other governmental agency.

EXCHANGE RATE INFORMATION AND
CURRENCY TRANSLATION

This Offering Memorandum contains translations of certain Italian lira amounts into enro at the rate of L1IT
1,936.27 = €1.00. This translstion is based on the &xchange rate at which the inallan lira was fixed against the euro
at the commencement of the third stage of the European Economic and Monetary Union on December 31, 1998
pursuant 1o the treaty establishing the Evropean Communities {signed in Rome on March 25, 1957), as ameaded by
the Treaty on Eurcpean Unfon (signed in Maastricht on February 7, 1992).

BAPY publishes its consolidated financial statements in Italian lire, In this Offering Memosandum, unless
otherwise specified herein or the context otherwise requires, references to *€", “EUR™ and “euro” aic 1o r.he £ure
and references to “LIT" are to Italian lire.

FINANCIAL STATEMENTS INCORPORATED BY REFERENCE

The following financial statements shall be deemed 1o be incorporated in, and to form part of, this Offering
Memorandum:

(i) , the audited consolidated financial statements of the Bank as of and for the vears ended December 31,
1998 and 1999 and the notes thereto (the “Bank’s Audited Consolidated Financial Statements™):



08/04 2001 13:24 FAX BLOOMBERG [dovs

(i) the audited nun-cénsoh&ited financial statemerits of the Bank as of and for the yedrs ended Decimber 31,.
1998 and 1999 and the notes. t!lereto (the “Bank’s Audited Non-Cansohdnted anncla! Stmmnents”}
(1) the rewewed oonsolldmd mu:nm ﬁn‘mclal statesments of the Bnnk as of nnd fw‘ the klx hyonths endpd

Jine 30; 1999 and 2000 and the notes thereto (1he "Bank's Reviewed Consolidated Intorim meg;ul
Statements"), :

. (iV) the o awedfnonaconsohdated mtenm r' nanclal statéments of (he Bank at ofand for the six; months
" . ended June 30,1999 and 2000 and the notes themo (the Bank s Rcvaewed Nm-Consolldated lntenm
‘ anchl Smmclm"}, and
(V) the umudl'ted and not rcviewed consolidlted pro forma finaacial statemients of the Bank a8 of and for the
" year ended December 31, 1998 and as of and for the six months ended June 30; 1999 without riotes (the *
“Bank’s Unaudlted and Not Reviewed Consalidated Pro Forma Financial Statemmts"‘)

Docmnenrs mcotporated by reference in this Oﬁ‘ermg Memorandum are available free of chnrge at the
specified office of the paying sgent in Luxembourg (50 Jong as the Trust Preferred Securities are listed on the
Luxembourg Stock Exchanpe) and at the regisiered offics of the Bank for so Yong a8 any of the Trust Preferred
Securities remain ouvtstanding. See also “Presontation of Financial Information™. :

FORWARD-I.DDKING BTATEMENTS

Thrs Offering Memorandum contsins forward-looking statements. Examples of such forward-logking
statements include, but are not limited to: (i) statements regarding BAPV's future results of operations and financial
condition; (ii} stitements of plans, objectives or poals, including those related to BAPV's operations; and
(m} statements of assumptions underlying such statements. Words such as “believes™, “anticipates”, “shouid”,

estimates™, “forecasts”, “expects”, “may”", “intends™ and “plans” and similar expressions are intended to identify
forward-looking staternents but are not the exclusive means of identifying such statements.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and
specific, and risks exist that the predictions, forecasts, projections and other forward-looking statements will not be
achisved. BAPV cautions investors that a number of impartant fastors could cause actual results to differ materially
from the plans, objectives, expectations, estimates and intentions sxpressed or implied in such forward-Jooking
statements, including the following factors: (i) changes in general economic and political conditions; (ii) the
performance of financial markets; (i) changes in intesvest rate fevels, currency exchange raies and other market
levels or indices; (iv) changes in laws and regulations; (v) changes in the policies of central banks and/or forsign
govemnments; (vi) integration of recemly completed acquisitions; (vii) future acquisition strategy; (viii) potential
litigatlen; and (ix) competirive factors, in each case on a global, regional and/or nationai basis,

PRESENTATION OF FINANCIAL INFORMATION
This Offering Memorandum contains financial data in relation 1o the Bank derived from the following sources:
(i) the Bank’s Audited Consolidated Financial Statements;
(i) the Bank's Audited Non-Consolidated Financial Statements;
(i) the Bank’s Reviewed Consolidated Interim Financial Statements;
{iv) the Bank’s Reviewed Non-Consolidared loternm Financinl Statements; and

(v} the Bank’s Unaudited and Not Reviewed Consolidated Pro Forma Financial Statements.
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The foregoing financial statements of the Bank, together with dny. audit and review reports of Grast Thomnton
thereon, are incorporated hy. reference into this Offering Memorandum. The financial information in this Offering -
Memorandum is derived from thess financial sttements, although certain line items have been reclassified in order
to present them in a format that more closely follows intemational practice. Such tine |tems may not therefbre be
rudily reeoncllnb}e with the fi namxal stalements listed above, - -~ -

ln addition, this Oﬂinng Memmndum contains certajn maudiud prb furmu consolidated ﬂnanma!

information relating to.the finmcial position snd results of operations of the Bank. In June 1999; the Bank: acqmred :

a 48.73% interest in the shares with. voting rights of Banca Nazionalé dell’Agricoltura S.p.A: (“BNA™ and Jater, in
Septentber 1999, the Bank increased its participation in BNA to 88.44% of the shares with voting iglits througha
public purchase offer. In July 1999, the Bank acquired a 65.60% controiling interest in Banca di Credito Popolare
di Siracusa 5.p.A. (“Banca di Credito Popolare™). As a result of these acquisitions; the Bank's historical financial
statements as of and for the six months ended June 30, 1999 and as of wnd for the year ended Decesnber 31, 1998

are not Tepresentative of the Bank™s presemt capital structure. Accordingly, for comparative purpases, the unaudited
and not reviewed pro Torma consolidated financial information contained in this Offering Memorandum is presented
a5 ifthese acquisitions had occurred on January 1, 1998 In particular, this Offering Memorandum contains
unsudited and not reviewed pro forma consolidated financial stements of the Bank reflecting the acquisition of its
controlling interest in BNA and Banca di Credito Popolare as of and for the year ended December 31, 1998 and as
of and for the six months ended June 30, 1999..

"The Bank’s Audited Consolidated Financial Statements and the Bank*s Audited Non-Consolidated Financial
Statements have been audited by Grant Thomton S.p.A (“Gramt Thomton™), independent auditors of the Bank, in
each case, as indicated in their reports thereon. The Bank’s Reviewed Consolidated Interim Financial Stafements
and the Bank’s Reviewed Noo-Consolidated Interim Financial Statemaents have been reviewed by Grant Thomiton,
in each case as indicated in their reports therson. The reviews were made in accordance with the supervisory rules -
established by the Bank of ftaly. A review consists principally of ettaining information regarding the items reported
in the accounting schedules and reviewing the consistency of the valuation eriteria through discussion with
management of the Bank s well a3 the performance of analytical procedures on the data contained in the accounting
schedhiles. A review does not mclude audit procedures such as compliance tests and substantive tests of assets and
liabilities and is significantly less in seope than an audit conducted in accordance with generally aceepted anditing
standards. As a consequence, unlike the auditors™ reports accompanying the Bank's Audited Consolidated Financial
Statements and the Bank's Audited Nor-Consolidated Financial Statements, Grant Thomton did not express an
opinion on the interim financial statements.

" All of the audited financial statements referred to above have been prepared in accordance with accounting
principles prescribed by ltalian law, and supplemented by the accounting principles issued by the Consiglio
Nazionafe dei Dottari Commercialisti ¢ dei Rogionieri or In the absencs thereof, by intemational accounting
standards (collectively, “Italian GAAP"). Certain accounting principles applied by the Bank that conform with
Italtan GAAP may not conform with accepted accounting principles in other countries. In addition, all of the
financial statements referred to above were originally prepared in the Italian languape.

In this document, where information is présemed in millions or billlons of lira or thousands, millions or
billions of euros, amounts of less than one thousand, one million or one billion, as the case may be, have been
omimed. Accordingly, the total of each column of figures may not be equal to the tota) of the individual items.
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OFFERING MEMORANDUM SUMMARY
The Group

o BmcuAnnbnm PopolneVmSCpmnrl (the “Bank" or “BAPV") isa bank orgamzed we lumh:d

|- viabltkey! wmpany (Soctetd Cooperativa per azioni a responsabilita limitata or S.C.p:a. a .k} undér the laws ofItaJy
- -and is based in Padua. The Bank, including ts branches, together with all its consoliduted sobsidiaries, are .

F 'oollacﬁvelymh'ed to as the' BAPVGmup" or the “Group”. The Group is 2 Ieadingbankin’gmup in m

| Taly, with substantial operations in most Italian regicns, BAPYV is engagsd In a range of banking, fimncial and. ,
. related activitics, including commercial bankmg, e-commerce, investment banking, securities dealing and brokmg:

" sctivities, asset mamgement and insurance,

" The Group s principal executive offices are Iucared at Piamua Tursti 2, 3513] P'adua, haly, md its telephone
nmnbu1539049839 i1l

The Branch

“The New York brarch of the Bank (the “Branch™) is licensed by the Superintendent of Banks of the State of
New York to conduct a commercial banking business and engages primarily in corporate banking activities. The
deposits of the Branch are not insured by the U.S. Federal Deposit Insurance Corporation. The Branch is subject 10
‘regulation, supervision and examination by the New York State Banking Department. The Branch is also subject to
regulation, supervision and examination by the Board of Govemnors of the Federal Reserve System (the “Federal
Reserve™). The Branch is located at 17 State Street, New York, New York 10004-1501, and its telephane number is
(212) 412-9600.

Capital Treatment

Pursuant to the Bank of Italy authorization, the LLC Class 8 Preferred Securities will be treated as Tier |
[ capital on a consolidated and non-consolidated basis under relevant Italian regulatory capital guidelines.”
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This Offering

For a more complote description of the terms of the Trust Preferred Securities, the LLC Closs B Preferred
Securitiss, the Subordinated Guarantees and the Subordinated Notes referred 1o in the following summary, see.

- “Description of the Trust Securities ", "'Description of the LLC Securities”, “Description of the Subordinated
Guarantees” (x’rm' “Description of the Initial Subordinated Notes ™ and the documents described therein. qurla!ﬂzsd
terms iced and not otherwise defmsd belaw Irave the rﬂpecﬁvtmmfngf given lo r};au- terms mder .rhase
hmdmg.: ' , : ) .

’ TIie“'l‘rut s i et ieeriraa, ~Antonveneta Capital Trust }, a Delaware ststutory |
business trust, is a direct wholfy-owned subsidiary of the
Bank, acting through the Brancl. The Trust will issue its
cotmon securities (the *Trust Coaimion Securities”) and
the Trust Preferred Securities (Coilectively, the “Trust
Secaritiey™). The soie assets of the Tsust will be the L1LC
Class B Preferred Securities.

The LLC ..ttt irnnannnnnnceasinennss Antonveneta Capital L.L.C. 1, a Delaware limited
liabjlity company, & » direct wholly-owned subsidiary of
the Bank, cting through the Branch. The LLC will issue
its common securities (the “LLC Common Securities™),
its Class A Preferred Secorities {the “LLC Class A
Preferred Securities™) and tha LLC Class B Preferred
Securities (collectively, the “LLC Securities™). The sole
assets of the LL.C will be the Subordinated Notes (a3
defined below).

Offered Seevrities . . ... . ..oviveiiiaianennnnn. 80,000 Trust Preferred Securitics issued by the Trost
having a liquidstion preference of €1,000 per Trust
Preferred Security and an aggregate liquidation
preference of €80,000,000. The Trust Preferred
Securities represent undivided beneficial ownership
interests in the assets of the Trust, including a
comesponding numbers of LLC Clags B Preferred
Securities and related rights under the Subordinated
Guarantees.

JssueDate .. ... ... On or about December 21, 2000.

Distributions ... ......... .. ... The Trust will pass through the dividends (“Dividends™)
it recelves on the LLC Class B Prefered Securities as
distributions on the Trust Securities, Accordingly,
periodic cash distributions on the Trust Preferred
Securities with respect to each Dividend Perlod (as
defined below) will be payable only if Dividends on the
LLC Class B Preferred Securities have been declared or
deemed declared or paid for the corresponding Dividend
Perind. Amounts paid to holders of the Trust Preferred
Szcurities in respect of Dividends and other distributions
will be limited to payments received by the Trust from
the LLC with respect to the LLC Class B Preferred
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Securities or-from the Bank imder the Class B Preferred
Securities Guaranteg Agrecment, to be entéred into on or
prior to the [ssue Date, berween the Bank, as guarator,
and the Property Trustee (&5 defined below), on behalf

SENTLL e e T

4 4 7w -of the Trust, a8 the initial holder of the LLC Class B
Lk .. Prefamed Securities (thie “Class B Guarantes™, and . -
eh under the Trust Securities Guaranice Agrecment, to be
FIE ~/.~:. entered into on or prior & the Issue Date, between the
g% .3+ Bank, as guarmtor, and the Property Trustes, on behalf ]
E, - of the holders of the Trust Securities (the “Trust ~ |
q - . Guarantee” and, together with the Class B Guarantee,
the “Subordinsted Guarantees”),

- Dividends on the LLC Class B Preferred Securities will
be payable quarterly in arrears, on the liquidation
preference per LLC Class B Preferred Secucity, on
March 21, June 21, September 21 and December 21 of
each year, commencing March 21, 2001, on a ’
noncumulative basis by the LLC when, as and if
declared {or deemed declared} by the LLC's Board of
Directors (the “Board™) at (i) # floating rate (the “Initial
Floating Dividend Rate™) of 3.75 per cent. per annuim
abave the Euro Inter-bank Offersd Rate for three-month
euro depogits (“"EURIBOR™) froin and including the date
of original isguance of the LLL Class B Proferred
Securities (the “Jssue Date™) to but excluding March 21,
2011 and (ii) thereafter at a floating rate (the “Final
Fioating Dividend Rate” and, together with the Initial
Floating Dividend Rate, the “Dividend Rate™) of 5.625
per cent. per annum above EURIBOR. “Dividend
-Payment Date” refers to each date on which dividends
are paysble in accordance with the preceding sentence.
1f a Dividend Paymemt Date or a Redemption Dae falls -
on a day that is not a TARQET Sentlesnent Day, such
Dividend Payment Date or Redemptiont Date shall be
postponed 1o the next succeeding day Which isa
TARGET Sentlement Day, unless it would thereby fall
into the next calendar month, in which case it will be
‘brought forward to the preceding day that is a TARGET
Settlement Day.

Dividends payable on each Dividend Payment Date will
be the amount accrued as provided below from and
including the immediately preceding Dividend Payment
Date (or from and ineluding December 21, 2000 with
respect to the Dividend payable on March 21, 2001) to
but excluding the relavant Dividend Payment Date of
Redempiion Date (as defined below), as the case may be
{each such peried, a “Dividend Period™).

Dividends payabla on each Dividend Payment Date will
be caleulated on the liquidation preference of the LLC
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Class B Preferred Securities on the basis of 2 360=day
year and the actual number of days in the related

. S be a EURIBOR Reset Dute. EURIBOR, for each
Lo , s EURIBOR Reset Date and the Dividend Period that
" begins on such EURIBOR Reset Date, shall be
EURIBOR, as detesmined on the EURIBOR, .
N Determination Date immedijately preceding auch
LU0 . .. EURIBOR Reset Date. »

Except-when it is required to pay Required Dividends as
described in the next paragraph, the LLC may not pay
dividends on the LL.C Class B Preferred Securities (and
arcordingly distributions of Dividends may not be made
on the Trust Preferred Securities) when the Bank does
not have, according to the unconsolidated annual

_ financial statements of the Bank refating to the financial
year immediately preceding the financial year in which
such Dividend Payment Date falls or, where such
financial statements are not available, the last set of
unconsolidered financial statetnents approved by the
Bank, net profits (“Distributable Profits™) that would be
available for the payment of a dividend or the making of
a distribution on eny class of its share capital, andfor the
Bank has not declared or paid dividends on any class or
series of ftg share capital for the financial year in which
such Dividend Payment Date falls. Except when it is
required to pay Required Dividends as described in the
next paragraph, the LLC will be prohibited fram paying
Dividends on the LLC Class B Preferred Securities (and
sccordingly no distributions of Dividends will be made
on the Trust Preferred Securities) when (1) the Bank is
otherwise prohil:ited under applicable Italian banking
laws or regulations from declaring a dividend or making
a distribution on any class of ity share capital; o (2) a
Shift Event (as defined below) has occurred and is
continuing or would result from the payment of such
Dividends.

Notwithstanding the foregoing, the LLC will be required
10 declare and pay Dividends (“Required Dividends™) on
the LLC Class B Preferred Securities in full on any
Dividend Payment Date if:

(i) the Bank or any Subsidiary (as defined below), as
the case may be, has redeemed, repurchased or
otherwise acquired a Parity Security (as defined
below) or Junior Security (as defined below) for
any cohsideration, or any monies are paid to or
mde available for a sinking fund or for redemption
of any such securities (other than certain
exceptions 2s more fully described under

Dividend Period. Each Dividend Payment Date will also |
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“Description of the LLC Secutities—LLC Ciass B
Freferred Securities—Dividends™) during the

* twelve-month period immediately preceding and
includmg such Dmdend Payment Date;

(“) the Bank has declmd or paid-i dividend or -
. distribution or made any-other payment withi
- respect 1o a Junior Security, if any, that pays .
' :dividends or other distributions annually during the
- twelve-month pmod Tmmediately preceding and
- including sueh Dividend Payment Date;

."(iti) the Bank has declared or paid a dividend or
distribution or made any other payment with
respect to a Junior Secority that pays dividends or
other distributions semi-annually, if any, during the

~ sbe-month petiod immodiately preceding and
including sueh Dividend Payment Date; or

- {irv) the Bank has declared or peid a dividend or
distribution or made any other payment with
respect to a Junior Security that pays dividends or
other distributions on a basis other than annually or
semi-annually during the three-onth period
immediately preceding and including such
Dividend Fayment Date.

Additionally, and notwithstanding the limitations in
clauses (1) through (3) above, if (x) the Bank or any of

. its subsidiaries declares or pays any dividends or makes
any other paymeni or distribution in respect of any Parity
Securities on any date, and (y) during the Ralavant
Period (as defined below) ending on and including that
date there occurred a Dividend Payment Date as to
which the LLC paid no dividends or Jass than full
dividends on the LLC Class B Prefarred Securities, then
on that date the LLC will be required to pay a special
Dividend on the LLC Class B Preferved Securities. The
specinl Dividend will be payable on that date (3 “Special
Dividend Date™) whether or not that date is otherwise a
Dividend Payment Date and, if it is a Dividend Payment
Date, will be in addition 1 any other Dividends required
to be paid on that Dividend Payment Date. The special
Dividend wil] be in an amount thet, when taken together
with Dividends previously paid on the LLC Class B
Preferred Securities during the Relevant Peried,
represents the same proportion of full Dividends on the
LLE Class B Preferred Securities for al] Dvidend
Payment Dates during the Relavant Period that the
dividend oa Parity Securities paid during that Relevant
Perlod bears 1o full dividends on such Parity Securities
for that Relevant Period, For more information, see
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“Pescription of the LLC Securities — LLC Class B
Preferred Securities — Dividends”."

If for any reason any Kequired Dividends are not
declared oy any Dividend Payment Date o Special
Dividend Date then, under the terms of the LLC's
Amended and Restated Limited Liability Company
Agreement {the “LLC Agreemant™), such Required -
Dividends antomatically will be deemed declared and
authorized to be paid in ful] on such Dividend Payment
Date. :

. .-h‘.h—‘-“"'_—
Dividends on the LLC Class B Preferred Securitfes wiill
riot be cumulative and Dividends which are not declared
(or deemed declared) for payment will not accumulate or
compound from Dividend Period to Dividend Period.
This means that, if Dividends arc not declared (or
deemed declared) in full or in pert o any Dividend
Payment Date on the LL.C Class B Preferred Securities,
holders of the LLC Class B Preferred Securities (and,
consequently, holders of the Trust Securities) will not,
and will have no right to,.receive those Dividends or the
unpaid porticn of those Dividends at any time, even if
Dividends or other distributiony are dectared (or deemed
declared) or pajd in respect of any fiture Dividend
Period.

“Parity Securities™ meant (1) the most senior preferred
securities or preferred or preference shares issued
direcly by the Baok, if any, with powers, rights and
preferences as to the Bank equivalent to the powers,
rights and preferences of the Trust Preferred Securities
and the LLC Class B Preferred Securities as to the Trost
and the LLC, respectively, (2) any guarantee or similar
instrument (other than the Subordinsted Guarantees)
issued by the Bank of preferred equity securities or
preferred or preference shares issued by any Subsidiary
through similarly linked structures as the Trust and the
'L1.C, which goarantee or sithilar instrument ranks
equally with the most senior preferred securities or
preferred or prefesence shares of the Bank, and (3) the
preferred equity securities or preferred or prefersnce
sharey issued by a Subsidiary through similarly linked
structyres as the Trust and the LLC with the benefits of 2
guarantee pr simiiar instrument from the Bank, which
guarantée or similar instrument ranks equally with the
mest senior preferred securities or preferred or
preference shares of ihe Bank, but does not inciude any
such securities or shares issued to the Bank by any such
Subsidiary.

10
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Shift Events . ........- e ran it

“Relevam Perfod” means (i) in the case of Parity

- Securities that pay dividends less frequently than

semi-annually, one year, and {if) in the case of Parity
Securities that pay dividends. semi-annvally or more
frenuendy than semi-anmuaily, six months (in each case

. ending on or inchuding the date on which the refevant
.- dividend dn 3 Parity Secusity s paid bt not inchuding,

the corresponding day and the month that is twelve or

. _six months prior thereto}.

-

“Subsidiary™ means any person or emity thatis reqliiréﬁ

10.be consolidated with the Bank for financial reporting

purposes under applicable Italian banking laws and
regulations.

“Junior Securities™ means all share capital of the Bank,
including its preferred shares (“Azioni Privilegiate™),
‘ordinary shares and savings shares (MAzioni JI -
Risparmia™), now or hereafter isswed, ather than any
share capital of the Bank that expressly or effectively
ranks on a patity with or senior to any Parity Security.

A “Shift Evem” will be deemed to have occumred if:

{1} 28 a result of losses incwrred by the Bank, on a
consolidated or pon-consolidated basis, the 1otal risk-
based capita] rtio of the Bank, on a consolidated or
non-consolidated basis, as calculated in accordance with
applicable Jtalian banking laws and regulstions, and
either (A) reported in the Bapk™s annual or éemi-annual
consolidated or nen-consolidated financial statements or
(B} determined by the Bank of ltaly and communicared
10 the Bank, falls below the then minimum requirernents
of the Bank of ftaly specified in its February 2000
regulations goveming Strumenti innavativi dl Capitale,
as amended from time to time (currently 5.0 per cent);
ot (3) proceedings are commenced for the liquidation,
dissalution of winding up of (or similar procesdings
with respect to) the Bank; or (3) the Bank of ftaly, in jts
sole discretion, notifies the Bank that it has determined
that the Bank’s financial condition Is deterjorating such
that an event speeifies in tither of chanss (1) o1 () will
occur in the near term.

Upon the ocewrrence of a Shift Event, al] of the

LLC Class A Preferred Securities will be automatically
redeemed for all the Subordinated Notes then
outstanding, without redemption of the LLC Class B
Preferred Securities. Additionally, the LLC will be
prohibited from paying dividends on the LLC Class B
Preferred Securities if a Shift Event has occurred and is
contimuing or would result from the payment of such
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dividends, except when it is requlmd 1o pay Requined
Dividends, as described above.:

' The Subordinated Gwams are intmded to provide

‘holders of the Truast Securitias with righis to Dividends .

* . and Additional Amounts (as defined below) md holders
-; of the LLC Class B Prefemred Securities with rights wo

Dividends and LLC Addjtional Amounts (as deflned
‘below) and, in each case, rights upon redemption or .

~ liquidation that are equivalent to those to which the -

holders would have been entitled if the Trust Securities OF

. the LLC Ciass B Preferred Securities, as the case may pe,

were jssued directly by the Bank. -

Any payment that the Bank is requized to make vnder the
Subordinated Guarantees is referred to herein as a
“Subordinated Guarantee Payment”.

To the extent and for the amount not otherwise paid in
accordance with the terms of the Trust Securities, the
Bank will be obligated unconditionally on a subordinared
basis (without duplication) under the Trst Guarantee 1o
pay: (1) distributions on the Trust Securities with respect
to Dividends that are due and payable (or deemed
payable) with respect to. distributions of Dividends on the
LLC Class B Preferred Securities; (2) the Redemption
Price (as defined below) with respect to any Trust
Securitics called for redemption by the Trust; (3) upon
liquidation of the Trust, the €1,000 liguidation
preference per Trust Security; and (4) Additional
Amounts, if any, with respect 1o any payment referred 19
in (1), (2) or (3}, plus, in each case, interest accrued
thereon from the date of making the claim under the Trust
Guarantee, sublect to the limitations described below in
“Description of the Subordinated Guarantees™.

In nddition, to the extent and for the amount not otherwise
paid in accordance with the terms of the LLC Class B
Preferred Securities, the Bank will be obligated
unconditionalty on a subordinated basts (without
duplication} undex the Class B Guarantes ta gayt

(1) Dividends that have been declared (or deemed
declared) on the LLC Class B Preferred Secucities; (2) the
Redemption Price with respect to any LLC Class B
Preferred Securitics called for redemption by the LLC; (3)
upon liquidation of the LLC, the €1,000 liquidation
preference per LLC Class B Preferred Security; and (4)
LLC Additional Amounts, if any, with respect to any
paymeni referred to i (1), (2) or (3), plus, in #ach casé,
interest accrued thereon from the date of making the
claim under the Clasz B Guarapiee, subject 1o the

12
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limitations described below in “Description of the
Subordinated Guaranteey™.

Nowithstanding the restrictions on the declaration and
payment of Dividends by the LLC, the Bank will be .

. permittad to make payments to the Trust, as holder of the

LLC Class B Preferred Securities under the Class B
Guarantee, ot to holders of the Trust Preferred Securities

© under the Trust Guarantes, or otherwise in jts discretion;

provided, however, that the Bank will be prohibited from
making any Subordinated Guarantee Payment so Jong as a
Shift Event has occurred and is continuing; and provided
Surther, however, that, notwithstending the foregoing, if
(A)dividends or other distributions are declared or paid

. or {B) certaln redemptions, repurchases or other

acquisitions are made by the Bank or any Subsidiary, 23
the case may be, on or in respect of any Parity Securities
or by the Bank on or in respect of any Junior Securities,
the Bank will be required to make a Subordinated
Guarentee Payment in respect of Required Dividends on
the LLC Clags B Prefesved Securities at the times and in
the amounts described below under “Description of the
LLC Securities—ELC Class B Preferred
Securtties--Dividends™ and “Description of the
Subordinated Guaraniees—General”,

Subject 1o appliczble Jaw, the Bank’s obligations under
the Subordinated Guarantees constituie unsecured
abligations of the Bank and will rank subordinate and
jumior 1o all indebtedness of the Bank (other than any
instrunent or contractual right expressed to rank pari
passk with the Subordinated Guarantees) and senior to all
share ¢apital of the Bank, including its preferred shares,
ordinary shares and savings shares.

In the event of any volumary or involuntary liquidation,
dissplution, winding up or vemnination of the Trust, and
with respect to distributions by the Trust of Dividend
payments and payments upon redemption, the Trust
Preferred Securivies and the Trust Common Securities
will rank pari passu with each other, except upon and
during the continwance of an event of default under the
Subordinuted Notes or the Subordinated Guarantees, in
which ease holders of the Trust Preferred Securities will
have a preference over holders of the Trust Common
Securities a3 to distributions of Dividend payments and
payments upon redemption and liquidation. The Trust
Preferred Securities will rank pari pass among
themselves.

Priorto a §hiﬁ Event, the LLC Clasy B Preferred
Securities will rank senior to the LLC Class A Prefarmed

13
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“Securities and the LLC Common Securities with réspect
to Dividends and distributions upon redemption and.
liquidation - Subject 1o the consequences of the
‘occunrEncs and continuation of a Shift Event, upon a
liquidstion, dissolution or windifig upr of the L1.C, the’
LL.C Class B Prefeited Secorities will rank junior to the
- LLC Class A Preferred Securities and senior to the LLC
- Common Sceurities with-respect to distributions vpon
 liquidation, The LLC Claés B Preferred Securities will
rank pari passu among tbems:lves .

LLC Class A Prferred Securities ... ....... . Thellc Cl'm A Preferred Secnrines Tepresent hmned
: : - -liability company interests i the LLC. Al of the LLC
" Class A Prefarred Securities will initially be owned
directly by the Bank, scting through the Branch. Any sals_
trapsfer or other disposition by the Bank of the LL.C Clasy
A Prefetred Sccimities to another branch of the Bank will
 require the receipt by the Bank of (1) an opinion of a -
‘nationally recogaized law firm in the United States
experienced in such matters 10 the effect that (A) the LLO
will continue to be treated as a parinership for United
States federal income tax purposes and such transfer will
nat cause the LLC to be classified as an association or
publicly traded partership taxable 3 a corporation for
United States federal income tax purposss, (B) such
transfer will not cause the LLC or the Trust to be
considered an investment company under the U.S.
hivestment Company Act of 1940, as ameaded (the “ 194y
Act™), and (C) such transfer wiil not adversely affect the
limited liability of the holders of the LLC Class B
Preferred Securities, and (2) written ecufirmation frtom
the Bank of Italy that such transfer will not cause s
Capital Event (as defined below under “—Redemption
and Repurchases™), -

The LLC Class A Preferred Securities are nonvating.

Prior to liquidation, dissolution or winding vp of the LLO,
Dividends on the LLC Class A Preferred Securities will
be paid as, when and if declared by the Board, but only
205 2oymnens o5 2) Reguired Dividends s bolders of tha
LLC Class B Preferred Securities, It is expected that all
net income of the LL.C, to the extent not otherwise
required 1o be diswibuted in respect of the LLC Class B
Preferred Securities for any Dividend Payment Date, will
be distributed as Dividends on the LLC Class A Preferreq
Securities priot to the occurrence of 8 Shift Event.
However, the payment of Dividends on the LLC Class 4
Preferred Securities is not a condition to the payment of
Dividends om the LL.C Class B Preferred Securities. Aftep
the occurrence of a Shift Event, all net income of the
LLC, to the extent not otherwise required to be distributey

" e
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a5 Dividends on the LLC Class B Frelerred Securitics for |
any Dividend Payment Date, will be distributed as:
Dividends on the L1.C Common Securities.:

~Except upon the occurrencs of a Shift Event and sabject. .
to certain exceptions described herein, the LLC may not.
repurchase, sedeem or etherwise acquire or set apert C
. funds for repurchase, redemption or other acquisition of -

_ any LLC Class A Preferred Securlties through a sinking
fund or otherwise so long 25 the LLC Class B Preferred
Securities are autsmdlng.

" | ‘Payment of Additional Asonnts ...:.......... Any and alt pnymenu in mpwtof d:e Tmst Securities’
e R . made by or on behalf of the Trust will be made without
withholdiog or deduetion for or on account of any present
or foture taxes, dutics, sssessments or governmental
charges of whatever naturs, imposed or levied by or on
behalf of Ttaly, the United States or any jurisdiction where
an Eligible Borrower (g defined below) [s Jocated (each,
a “Relevant Jurisdiction™) or any authority therein or
thereol having pawer to tax (collectively, “Relevant
Tax") payable by or on behalf of the Trust, vhless the
withiholding o deducsion of such Relevant Tax is
required by law. In that event, the Trust will distribute ro
each holder, as further disgributions, such additonal
amounts (“Additional Amounts™) it receives from the
L1.C as a result of withholding on payments to such
holder with the result that the net amounts received by
each beneficial owner of the Trust Segurities (or 2 thind
party on the holder's behalf), after such withholdiag or
deduction, will equal the amouit of the Dividends and
a any other distributions each beneficial owner would have
reccived under the LLC Class B Preferred Securities if it
beld directly a number of Clats B Preferred Securities
equal to the number of Trust Preferred Securities held by
it in the sbsence of such withholding or deduction, sxcept
that ns such Additional Amounts will be payable to a
helder of Trust Securitles (or to a third party on the
haolder’s behalf) with respect 1o any Trust Securitles to the
extent thas such Relevant Tax is imposed or levied by
virtue of such holder {or the beneficlal owner of such
Trust Securities) (i) baving some conneetion with the
Refevant Jurisdiction, other than being s holder (or
beneficial owner) of such Trust Sccurities, or (ji) not
having made a declaration of non-reskience In, or other
12ck of connection with, the Relevant hirisdiction o1 any
similar claim for exemption, if the Bank or jts agenthas
provided the beneficial owner of such Trust Securities or
its nominee with at least 50 days® prior written notice of
an opportunicy to make such s declaration or elaim.

15
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All payments in respect of the LLC Class B Prefened
Securities made by or on behalf of the LLC shall be made

+- without withholding or deduction for ox on agcount of any
- Relevamt Tax payable by or on behalf of the Company,
unjess the withholding or deduction of such Relevant Tax -

is required by law. In that event, the Compatty shall pay,

-7 as further Dividends, such additonal amounts (*1LLC.
- Adgditional Amounts”) as may be necessary In order that
" {A) the net amount received by each LLC Class Bt

Preferred Seaurityholder, and (B) where the Trust is the
LLC Class B Prefarred Securityholder, then the net
amount recelvad by cach beneficial owner of the Trust
Preferred Securities, after suchi withhelding or dediction,
witl equal the amount that would have been recejved

{X) by such LLC Class B Preferred Securityholder in
respect of the LLC Class B Preferred Securities (or by a
third party on such L1.C Clats B Preferred
Securityholder’s behalf) and (V) by such beneficial owner
in respeet of the Trust Preferred Sacurities {or by a third
party on such Trust Preferred Securityholder’s behalf), in
the absence of such withholding or deduction of the
Dividends on the LLC Class B Preferred Sacurities or of
the distributions on the Trust Preferred Securities, except
that no such LLC Addidonal Amoonts will be puyable 1o
aLLC Cless B Preferred Securityholder (or to a third
party on such LLC Class B Preferred Securityholder's
behalf) with respect to any LLC Class B Preferred
Securities to the extent that such Relevant Tax is imposed
of levied by virtue of such LLC Class B Preferred
Securityholder (or the beneficial owner of such LLEC
Class B Preferrad Securities) (i) having some connection
with the Relevant Jurisdiction, other than being a LLC
Class B Preferred Securityholder {(or beneficial owner of
such LLC Class B Preferred Securities) or being a holder
{or beneficial owner) of Trust Preferred Securities or (i)
not having made a declaration of non-residence i, or
other Jack of connection with, the Relevant Jurisdiction or
any similar claim for exemption, if the Bank or its agent
has provided the beacficial owner of such LLC Class B
Preferved Securities or such Trust Prefetred Securities or
its nominee with at least 60 days' prior written notice of
any opportunity to make such a declaration or claim.

Under the Subordinaied Guarantees, the Bank will pay -
additional armounts (“Guarantor Additional Amounts™) as
may be necessary so that every payment thereunder, sfter
withholding for any Relevant Tax payable by or on behalf
of the Bank, will not be Jegs than the amount otherwise
required to be paid, subject to certain exceptions
degeribed herein.

l
l
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Redemption and Repurchases ., ... .- et

Distribution of LLC Class B Praferred
Securities Upon Diszolution of the Trust

Under tha Subordmatcd Notcs, the mlated Ellglble
Barrower will pay additional amounts (“Subordinated

~ Note Additional Amounts”) as may be nacessary 5o that-

tvery payment thersunder, after withholding for any

_ Relevant Tax-payable by-or on behalf of the refated

Eligible Botrower, will not be less than the amount.
otherwise requiréd 1o be paid, subject to certain L

- exceptions descn'bed hmm

mm&mwesmaybendmned.mwholcmm ”

part, only upon redemption of the LLC Class B Preferred
Securitdes. The Trust will pass‘through the redemption

‘payments it receives on the LLC Class B Preferred

Securities 1 redeem a cosresponding number of Trust

. Preferred Securities. The LLC Cluss B Preferred

Securities may be redeemed by the LLC, st its aption, in
whole or in part, at the Redemption Price on any
Dividend Payment Date occwrting on or afier March 21,
2011 (the “Regular Redemption Dates™), subject to the
prior approval of the Bank and, if then required, the Bank
of haly. The LLC Class B Prefemed Securities will also
be redezmable, at the option of the LLC, subject to the:
ptior approval of the Bank and, ifthen required, the Bank
of laly, in whole but not m part, en any Dividend
Payment Date occurring prior to March 21, 2011 {the
“Special Redemption Dates™ and, together with the
Regular Redomption Dates, the “Redesnption Dates™) if

- an LLC Special Event {as defined below) occurs to the

extent that no Shift Event has oecurved.

If the LLC redeems any LLC Class B Proferred
Securitics, the Trist must redeem a number of Trust
Securities having an aggregate liquidation preference

_equal to the aggregata liquidation preference of the LLC

Cluss B Prefesred Sccurfties so redeemexd at the
Redemption Price per Trust Security.

Following any liquidation of the Trust as 2 result of the
ocowrrenca of 8 Trust Special Event (as defined below) or
otherwise, holders.of the Trust Securities will receive s
eorresponding number of LLC Class B Preferred
Securitivs with the equivalent aggregate liquidation
preference,

The “Redemption Price™ means the liquidation preference
per LLC Class B Preferred Security, plus any
accymulared and wnpaid Dividends for the Dividend
Period immediately preceding the related Redemption
Date and any unpaid Required Dividends, plus any LLC
Additiona} Amounts thereon,

17
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An "LLC Special Event” means (1) a Capita] Event,
(2) an Investment Company Event with respect to the
LLC, or (3) a Tax Event with respect 10 the LLC,

- A“Trust Specia! Event” means (1) 2n Investment

Company Event solely with respect to the Trust, but not

. with respect to the LLC, or (2) a Tax Event solely with

respact 10 the Trust, but not with respeet to the LLC or an
Eligible. Borrower. ' ‘

. A “Capital Event" means the Bank is notified by the Bank

of Italy to the effect that neither the LLC Class B
Prefesred Securities nor the Trust Preferred Securities
may be included in the consolidated or non-consolidated

* Tier | capital of the Bank.

An “Investment Company Event” means that the Bank
has requested apd received an opinion of a pationally
recoguized United Siates law firm experienced in such
matters to the effect that there is more than an
insubstantial risk that the Trust or the L1LC is or will be
considered an investment company within the meahing of
the 1940 Act, as a result of any judicial decisfon, any
pronouncément or interpretation (irrespective of the
manner made known), any adoption or amendment of any
law, rule or regulation or any notice of annowmcement
(including any notice or announcement of Intent to adopt
such rule or peguintion) by any United States legisisive
body, coust, govemmniental agency or regulatory authority
after the date of this Offering Memorandum.

A “Tax Event” means that the Bank has requested and
received an opmion of a nationally recognized law firm or
other tax adviser in the Relevant Jurisdiction, as
appropriate, experienced in such matters, to the effect
that, as & result of (1) any amendment to, or clarificstion
of, or change (Including any snnounced prospective
change) in, the laws or treaties (or any regulations
promulgated thereunder) of the Relevant Jurigdiction or
any politica) subdivisien or taxing authorlty thereof or
therein affecting wxation, {Z) any judicial decision,
official administrative pronouncement, published or
private ruling, regulatory procedure, notice or
announgement (including any notice or announcement of
intent 1o adopt such procedures or regulations) (an
“Administrative Action™), or (3) any amendment to,
clarification of, or change in the official position ar the
interpretation of suth Administrative Action or any
interprecation or prenouncement that provides fora
position with respect to such Adminlstrative Action that
differs from the theretofore gencrally accepted position,
in each case, by any Jegislative body, court, goverumental,
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* administrative or regulatory awtharity or bady,
- irespective of the manner in which sueh amendment,
charificarion or change is made known, which :
-amendment, clarification or change is effective; or which - |
pronouncement or decision is announced, on or after the .
" date of this Offering Memorandum, there is moréthanan |
. insubstantial risk ot (A) te Trust or the LLC fs or wily -
-+ be subject to more than'a de minimis amount of taxes,
wor, et e - duties or other governmental charges; (B)lfépaynmﬁ ih
B respmtof&ichstSmnnmmmcLLCCIassB
’ Preferrod Securities were to be duc (whether or nntlhe
'+ same is in fact then due) on or before the next Dividend
Peyment Dite, the Trust or the LLC, as the case may be,
would be unable to make such payment without having to
pay Additional Amounts or LLC Additional Amounts, ss
the case may be: or (C) if a payment in respect of the
Subordinated Noutes were to be due (whether ot not the
- same is in fact then due) on or before the next interest
paymeni date in respect of the Suberdinated Notes, the
related Eligible Borrower would be unable to-make such
payment without having to pay Subordinated Note
Additional Amounts; provided, however, that non¢ of the
foregoing events will constitute a Tax Event if such event
may be avofded by the relsted Eligilile Borrower, the
Trust of the LLC taking reasonable measures which (x)
do not require the incurrence of material out-of-pocket
expenses and (y) would not otherwise bs disadvantageous
to the Bank, the Branch or the related Eligible Bonrowa‘.
as determined in the Bank's discretion.

l..iqniﬁation Preferenct .. .....covcvnmieocons. Trust Preferred Securities: liquidation preferente of
€1,000 per Trust Preferred Security.

LLC Class B Preferved Securities: liguidation preference
of €1,000 per LLC Class B Preferred Security.

The Trust will be dissolved, liquidsted, wound up or
terminated only in the limited circumstances deseribed
under “Descripricn of the Trust Securities—Liquidation
Distribution Upon Dissolution”, Upon any such voluntary
or involuntary dissolotion, liquidaton, wmding vp or
terminavon of the Trust, holders of the Trust Preferred
Securities will be entitied to receive a comresponding
number of the LLC Class B Preferred Securities with an
cquivalent aggregate liquidation preference.

So long a5 the LLC Class B Preferred Securities are
outstanding, the LLC will be dissclved, liquidated or
waound up only in the Himited circumstances described
under “Description of the LLC Securlties~Liquidation
Distribution Upon Dissolution™. Lipon any such votuntary
or involuntary dissolution, liquidation or winding up of
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Independent Director

PRSP

.........................

the LLC, holders of the LL.C Class B Preferred Securities
will, subjeet to certain limitations, be entitled to feceive
ous of asgets of the LLC available for distribmtion to
security holders zfier satisfaction of liabilities of creditors
In accordance with applicable law, the liquidstion
preference. per LLC Clasz B Preférred Secority, plus
accumulsted and unpaid Dividends for the then current
Dividend Pericd and declared or deemed declared and |

- . uppaid Dividends thereou, ifany, to the date of such
. liquidation, wnhout any interest,

Ba.-lusc the ho!ders ofﬂw LLCClass A Pr\efumd
Securities hgve a claim senior to that of the holders of the
LLC Class B Preferred Securities upon liguidation,
dissolution or winding up of the LLC and the halders of
the LLC Class A Prefetred Securities will ba entitled to
receive a8 their liquidation distribution allefthe -
Subordinated Notes, it is anticipated that the claim of the
holders of the LLC Class B Preferred Securities in
liquidation will be required to be satisfied tmder the Class
B Guarantee, Accordingly, upon any liquidation,
dissolution or winding up of the LLC, the Propeny
Trustee will enforce the Clasy B Guarantes solely for the
benefit of the Trust as sole holder of the LLC Class B
Preferred Securinies.

So long as any L1.C Class B Preferred Securities are
ountstanding, if the Bank is dissolved, liquidated, wound
up or terminated, the LLC must be dissolved, liquidated
or wound up. So long as any Trust Preferred Securities
are outstanding, if the Bank or the LLC is dissolved,
liquidated, wound up.or terminated, the Trust must be
dissolved, liquidated, wound up or terminated.

Under the terms of the LLC Agreement, and to the fullest
extent permitted by law, the LLC shall not be dissolved
unti al) ¢laims under the Subordinated Guarantees shall
have been paid 1o the fullest extent pursuant to the terms
thereof.

The LLC Agreement will provide that, for 2s long as any
LLC Class B Preferred Securities are outstanding, there -
will at all times be a member of the Board that i not and
Wwas RO\ at any time an officer, employes, non-
independent director or affilinte of the Bank or any of its

. affilistes and who, fo the fullest extent permitied by iaw,

will act exclusively on behalf of the holders of the LLC
Class B Preferred Securities (the “Independent
Dhirector™).

To the fullest extent permitted by law, the Independent
Director will at al} times be obligated to act in the best

2
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 {nterests of the holders of the LLC Class B Preferred
Securnities. '

e - The LLC Agreement will also provide that so lohg as any
- . . LLC Class B Preferréd Securities are outstanding, certain
R C e i aetions (the “Designated Actions™) by the LLC must be
T . .. . . . - .pproved by the Independent Director as well as by a
SR P . 7 majority of the entire Board, The Designated Actions
ST o e o ineludes (1) any payment of Dividends on any LLC Class
" .- APreferred Securities prior to the occurrence of a Shift
Event or the paymcnt of dividends or the making of
. -distributions on the L1.C Common Securities, in each case
.- .» other than in sccondance with the LLC Agreement; (2) the
* comversion of the LLC into another type of entity or the
conyolidation or merger of the LLC Into any other entity,
the consolidation or merger of any other entity with or
into the LLC or the sale of all or substantialty ali of the
assets of the LLC other than in accordance with the LLC
Agreement; (3) 1o the Tullest extent permitted by taw, any
disselution, liquidation or winding up of the LLC that is
not eoncurrent with the liguidation of the Bank; (4) say
amendment ar modification of the LLC Class B Preferred
Securities, the Claes B Guaramee or the Subordinated
Naotes (or eny other security, contract obligation,
agreement or instrument that is an asset of the LLC) that
adversely affects the powers, preferences or special rights
of the LLC Class B Preferred Securities in any material
respect; (3) the approval of the sale, transfer or other
disposition by the Bank of the LLC Common-Securities
other than to a branch of the Bank or & subsidiary of the
Bank that is deemed 10 be a *‘company controlled by the
parent company” within the meaning of Rule 3a-5 under
the 1940 Act; and (6) any other action by the LL.C or the
Bank that coyld reasonably be expected to affect
adversely the interests of the holders of the LLC Class B
Preferred Securities in any material respect.

The Independent Director, acting alone and without the
vote ot consent of the other members of the Board, will
be entitled to take any and all such actions on behalf of
the LLC in respect of the Subordinated Notes, the Class B
Guarantee or any other right or remedy or course of
action available 1o the LL.C against the Bank, the Branch
or any other party; provided, hewever, that, unless
required by iaw to do so, the Independent Direcror witl
a0t take any action if otherwise directed by the Property
Trustee as the holder of the LLC Class B Preferred
Secuorities,

VotingRights .. ... ... . coomoeiiirrnininn Except as otherwise expressly provided, ail voting rights
will vest in the LLC Common Securities and the Trust
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: Comm:cm Securities. Holders of the Trust Preferred

Seruritiss will not have any voting rights, except that,
subject to certain conditions, the holders of a majority of
the outstanding Trust Preferred Securitics will have the.
right 10 dircct the time, method and place of condueting
any proceeding for any remedy availabie to the Propeny

* Trustee or 1o direct the exercise of any trust of power
-+.conferred upon the Property Trustee under the amendey

and restated trust agreement of the Trust (the “Trust
Apgreement”), including the right to direct the Property
Trustes, as holder of the LLC Class B Prefetrod
Securities, to pursue any remedy avaliable 1o the Trust
against the Bank under the Claxs B Guaramee, In
addition, after a Trust Enforcement Event (as defined
below), the holders of the Trust Preferred Securities haye
the right to elect replacements for certait; of the trusteey
of the Trust.

If the Property Trustee fails 10 enforce (i) the sights of \he
Trust under the LLC Class B Preferred Securities againg

‘the LLC or (i) the rights of the Trust as a holder of LL¢

Clags B Preferred Securjties under the Class B Guarantes
against the Bank after a holder of the Trust Preferred
Securitles has made a written request, such holder may
directly institte a legal procesding against the LLC to
apforce the Trust's rights under the LLC Class B
Preferred Securities or against the Bank to enforce such
holder’s rights under the Subordinated Guarantees
without first instituting any legat proceeding against the
Property Trustee, the Trust, the Independent Director o
eny other person or entity.

The LLC Class A Preferred Securities will be
non-voting.

The LL.C Class B Preferred Securities will slso be non~
voting, except that holders of the LLC Class B Preferred
Securities (and consequently, holders of the Trust
‘Preferred Securities) are entitled to the exclusive right v
replace the existing Independent Director by electing a
rew hidependent Divectar upont e accurrencs of 2 SLif
Event or if, for any Dividend Period, Required Dividends
and any LLC Additiona] Amounts have not been paid in
full by the LLC or by the Bank under the Class B
Guarantee for any Dividend Payment Date or Special
Dividend Date.

With certain exceptions, the Subordinated Guarantees
may not be amended or modified, except with the prioy
approval of the holders of not less than 66 2/3 per cent, of
the aggregste liquidation amount of the outytanding Tiym
Preferved Securities (excluding any Trust Prefemed
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Securities held by the Bank or any of its affiliates, with
certain exceptions).

Except az described below, the Trust inay not issue any
‘cettificates of beneficial interest other than the Trust
Securitiag described herein and the LLC may not issue
any sdditional limited liability company intersst other
than the LLC Securities described herein t
Notwithstandmg the foregoing, the Trust may issue
additional Trust Preferred Securities and the LLC may
issue additional L1,C Class B Prefenred Seturities, in each
case having identice] terms to the Trist Prefered
Securities and the LLC Class B Preferred Securities
(other than issuance datw) as described herein, but enly if
such issuance occurs before or around March 21, 2001
and satisfies the requirements set forth undeg
“Description of the Trust Securities—Reapening™ and
“Description of the LLC Securities-—Reopening™.

" The LLC wilt use the proceeds from the issuance of the

LLC Securities o purchase Subordinated Motes issued by
the Bank, acting through the Branch (the “Inidal
Subordinated Notes™).

The Lnitinl Subordinated Notes will constitute an
unconditional unsecured subordinated obligation of the
Bank, acting through the Branch, and in liquidation of the
Branch, it wiil rank behind the claims of all present and
future indebtedness of the Bank and befora thie claits of
holders of Junior Securities.

Interest on the Initial Subordinated Notes will accrue on
the principal amount of the Subordinated Notes from the
original date of issue and will be payable quarterty in
arrcary on the satne dates as the Dividend Payment Dates
at (i) the rate of 3.75 per cent. per annum ahove
EURIBOR. from and Including such original date of tesue
1o but excluding March 21, 2011 and (if) thereafler at the
rate of 5,625 per cent. per annum above EURIBOR.

interest on the Initisl Subordinated Notes will be
mandatority due and paysble on the Dividend Payment
Drates of the Trust Prefetved Securities and the LLC Class
B Preferred Secutities unless and to the extent that
Dividends on the LLC Class B Preferred Securitics are
ot (o wonld not be) mandutority due and payible onthe
Dividend Payment Date comresponding to such interest
payment date. If interest on the Inftlal Subordinated
Hotes on an interest payment date is not mandatorily due
and paysble, then interest payable on the related interest
payment date will be limited a3 and to the same extent
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with respact to Dividends on the LLC Class B Preferred
Securities, .

Ttie Initinl Subocdinated Notes vili maturcon * - .

Decomber 31, 2100 (provided, kowgver, that ifthé . .
corporate life of the Bank extends beyond such date, such
date may be extended by mumal consent of the LLC and
the Bank). ‘ : Lo

. The Initial Suberdinated Notes will be subjectto
) o : redemption by the Bank at any time, subject o

, compliance with the applicable regulatory requirenents,
including the prior approval, if then required, of the Bank
of ltaly. )

If the Bank becomes subject to certam liquidation -
proceedings under Italian Yaw, the holders of the Initis
Subordinatsd Notes may, to the extent that such njtial
Subordinated Notes have not become dug by operation of
law, declare the principal amount of such Subordinated
Notes to be immediately due and paysble, together with
accrued inferest to but exchuding the date of repayment.
Otherwise, the holders of the Initial Subordinated Notes
wil) not have any right to accelerate the payment of
principal thereunder.

The Bank will have the right to substitute fot the Branch
as obligor under the Inftlal Subordinated Notes, or
substitute for the Initial Subordinated Notes other
qualifying subordinated indebtedness issued by, the Bank
or another non-ltalizn branch of the Bank (together with
the Branch, the “Eligible Borrowers™) upon the
satisfaction of certain conditions. Tn addition, the Bank
tnay ‘cause the LLC 1o exchange the Initial Subordinated
Notes for other suhordinated indebtedness, or invest the
proceeds upon maturity of the Initial Subordinaied Notes
into other subordinated debt of an Eligible Borrower. The
Initial Subordinated Notes, and any such other
subordinated indebtedness, are referred 10 23 the
“Subordinated Motes”. The Bank may make such
substitution or cause such relvestment only if: (1) each
rating agency, if any, then rating the Trust Preferred
Securitics or if not outstanding, the LLC Class B
Prefersed Securities, if then rated, has informed the Bank
in writing that such substitution or reinvestment will not
result in & downgrading of the rating then assigued by
such rating agency; (2) there would be no adverse tax
consequences to the Bank as a consequence of such
substitution or reinvesanent: (3) there would be no
adverse withholding tax consequences to holders of the
Trust Preferred Securities or the LLC Class B Preferred
Securities; (4) the Bank receives written confirmation

24
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- from the Bank of Jtaly approving such substitution or
. Téinvestunent and that the LLC Class B Prefeqred
" Securities would eqntinue to qualify as Tier | capital of
the Bank on # consolidated and non-consolidated basls;
(%) neither the Trust nor the LLC would be considered an
vestmenit company under the 1940 Act; (6) the LLC
wouki continue to be treated as a partnership and the
Trust woald be classified as a grantor trust, in each case,
. for U.S. fedesn! incoms tax purposes; snd (7) the Bank
" delivers to the Independent Director an officers’
.. certificate and aa opinion of counse] stating that ali
. conditions precedent to the substitution or reinvestment
have besa complied with.

Services Agreement .. ..., .. . oo ienliaeans " Theé LLC and the Trust will enter a seTvices agreement
: with the Branch (the “Services Agreement™). Under the -
- Services Agreement, the Branch will be cbligated, among
.gther things, to provide legal, accountng, tax and other
generat 2uppant services to the Trust and the LLC, to
mainain compHance with all pertinent U.S. and Italian
Tocal, siate ana federal laws, and to provide
administrative, record-keeping and secretarial services for
- the Trust and the LLC. Ag the holder of the L1L.C
Cammon Securities and the Trust Common Securitics, the
Branch will pay all the foes and expenses of the LLC and
the Trust, including those incurred under the Services
Agreement. The Services Agroement may not be
terminated so tong as any of the LLC Securities or the
Trust Securities remain outstanding. ‘

CovernibgLaw . ... ..ot The LLC Agreement, including the temms of the LLC
Securities, and the Trust Apreement, including the 165z
of the Trust Securities, will be governed by Delaware
law, The Services Agreement will be governed by New
Yark iaw. Each of the Subordinated Guarantees and the
Subordinated Notes will be governed by New York law,

- except that their respective subordination provisions will
be govemned by the Jaws of ltaly.

Listing ....o..iicvnriioanas bevaranans -«-.  Application has been made to list the Trust
Preferred Securities on the Luxembourg Stock
Exchange.

Forw and Denomijastion ........ e The Trust Preferred Securities will be issued in
. denominations of €],000 per Trust Preferred Security.

Trust Preferred Securities will be inidally evidenced by a
temporary plobal centificste, registered in the nome of,
and shall be deposited on or about the Issue Data with,
BNP Paribas Luxembourg, as common depositary (the

' “Common Depositary”) for Euroclear and Clearstream,
Luxembouty, Beneficial interests in the global Trust
Preferred Securities will be shown on, and transfers
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...............

thereof will be effected through, records maintained by
Euroclear and Clearstream, Luxembourg and their | -
respectiva participants. No payments with respecttoa

. holder™s beneficial interest in the temporary global

certificare will be made to such holder without a-
cestification by or on behalf of such bolder that it fs ot 5
1.8, Person as defined under Regulation S under the U.S,
- Securities Act of 1933, as amended (the “Securities
. Act™). Not earlier than 40 days after the 1ssue Date, upon
certificatjon of nos-U.S. beneficial ownership; a
benefictal interest in the temporary global cenificate may
be transfesred to a beneficial interest in a permanent
global certificate, See “Description of the Trust
-Securities—Form, Denomination and Transfer”,

‘The Bank will agree, among other things, that, for so long
as any of the Trust Prefenred Securities or LLC Class B
Preferred Securlties are outstanding, it will procure thai
each of its subsidiaries and affiliates observe the
restrictions imposed on it by virme of the Trust
Agreement and/or the LLC Agreement. The Bank and the
LLC will each agree, among other things, that, for so long
82 any of the Trust Preferred Sceurities or LLC Class B
Preferred Securities are outstanding: (1) it will not issve
any preferred securities or preferred or preference shares
ratiking senior 10 its obligations under the Subordinated
Guarantees; (2) it will cause the Branch or any other
braach of the Bank to hold 100 par cent. of the LLC Class
A Prefered Securities; (3) it will causa the LLC Common
Securities and the Trust Common Securities to be held by
the Bank acting through the Branch, any other branch of
the Bank or, with the prior approval of the Bank of taly,
if then required, one or more subsidiaries of the Bank,
each of which is deemed to be a*company controlied by
the parent company” within the meaniog of Rule 3a-5
under the 1940 Act; (4) it will not permit, or take any
action 1o canse, the Trust to issue securities other than the
Trust Securities; (5) it will not permit, or take any action
to cause, the liquidation, disyolution or winding up er
termination of the LLC or the Trust (other than in the case
of 8 Trust Specis) Event), unless the Bank {or in the case
of the Trust, the LLC or the Bank) is itself in liquidation
and, if then required, the zpproval of the Bank of Tualy for
such action has been received and all claims under the
Subordinated Guarantees shall have been paid 10 the
fullest axtent under its terms; (6) it will not assign it
obligations under the Subordinaled Guarantees exoept in
the case of snergey, de-merger (“scissions’™) under ialian,
law, consolidation or sale of substantially all of its assety
where the Bank is not the surviving entity; (7) if the Bank
or the LLC is In liquidation other thun s contemplated by
clause (6), it will cavsc the LLC to liquidate; (8) it will
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Useof Proceeds .. .ov oo - -

U.S, Transfer Restriclions

“Property Trustee and Delaware Trustee ........

....................

- that the LLC will not be considered (x) an investment-
~ company within the meaning of the 1940°Act or (y) mi-

tause the Trust to irevocably assign its rights ynder the’
Class B Guarantee only to the Property Trustee; (9) it will
not cause thie LLC 16 incur indébtedness for borrowed
money or take any action that could reasotiably be' - -
expécted to cause an LLC Special Event to decur; and-
(10) to use its commercially reasonable efforis to erisuie

association or 2 publicly taded parmership takableasa | |
corporation for United States federdl mcome tax ~
pusposés. .

In addition, subject to certain exceptions described herein .
under “Deseyiption of the LLC Secutities—Redemption”
and in the LLC Agreement, $¢ Jong as any LLC Class B
Preferred Securities are outstanding, neither the Bank nor
any Subsidiary will be entitled to redeem, repurchase or
otherwlse acquire, or set apars funds for the redemption,
repurchase o other acquisition of, any Parity Securitiss or
Junior Securities, through a sinking fund or otherwise,
unless and uatil (A) full Dividends on all LLC Clags B
Preferrad Securities for the prior financial year (or such
leszer pariod during which the LLC Class B Preferred -
Securitics have been outstanding) are paid or a sum
sufficient for payment has been paid to the paying agent
for payment of such Dividends and (B) the LLC has
declared Dividends on the LLC Class B Preferred
Securities in full at the Dividend Rate for the then current
Dividend Period and sufficient funds have been paid to
the paying agent for payment of such Dividends. It iz an
obligetion of the Bank to ensure that its affilistes observe
the foregoing limitations.

The Bank of New York will act as the Property Trustee
and The Bank of New York (Delaware) will act as
Delpware Trustee,

All of the proceeds from the sale of the Trust Securities
will be invested by the Trust in the LLC Class B
Preferred Securitfes. The LLC will use the proveeds from
W sale of the LLC Seourivies (o prrehinss e Inidial
Subordinated Notes from the Branch, The Branch intends
ta use the proceeds from the issuanice and sale of the
Initial Subordinated Notes for general corporate purposes.

The Trust Preferred Securities have not been and will not
be registered under the Securities Act and may not at any
time be offered, sold or otherwise transferred, except a5
described under “Notice to Investars™. See “Description
of the Trust Securities~—Fomn, Dencmination and
Trapsfer”.,
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Ratings ........ Nei&le}ﬂchrﬁstPreferredSccurit}e:snor.theLLCCIass
: T o " B Preferred Securities will be rated by any rating agency.-

Clearing Systems and.Settleracit ™. .5, .., v “Thé Trust Prefeirod Securities are expected to bi-
L e ] - secopted for clearance through Euroclearand
* Clearstream, Luxembourg. '

' Securities 1dentification Nambers: -

Regulation S Common Code. .. 12 ot e ea.. . 012023811

Regulation SISIN .......iieoeiniiio to...  XS0122238115
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. The followmgdmgram omlines the relanun.slup among BAPV the Branch, the "l‘mst and the I.LC followmg
the completiog of the offermg.

Subordinaied Notes

Trust Comemon Secwrities
Prooeeds
Subordinaled Guamstees
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INVESTMENT CONSIDERAT]ONS

Pmspecme investars should carefully conslder the jbl(awmg investment consedermlom with the other
information contained in this (ffering Memorandum before purchasing Trust Preferred Securities.

‘ 'I'Ilc Group's Financial Condition

. Ifihe Group's financial condltfon werd to detericrite, the Tms:, ihe LLC mid the holders of the Trust Prefcm:d v
- Seeurities and thé LLC Class B Preférred Securities could suffer direct and materially adverse consequences, :
including suspension of the pgyment of noncumblative distributions on the Trust Preferred Securities and the LLC

Class B Preferred Securities and, If a liquidation, dissolutitn or winding up of the Bank were to octur, loss by
holders of the Trust Preferred Securities and the LLC Class B Preferred Securities of all or part of their investment.

“_Rights under the Subordinated Guaranteas; Ranking of the Sybordinared Guarantees”, *Description of the
Trust Securities”, “Description of the LLC Securities” and “Description of the Subordinated Guarantees™. -

Recent Acquisitions

While.managemest is confident that integration will be successfully accomplished, it will require significant
expenditure of resources and management time . in.the near foture, In June 1999, the Bank acquired a 48.73%
commllmg interest in the shares with voting rights of BNA and, later, in September 1999, the Bank increased its

participation is BNA to §8.44% of the shares with voting rights throygh a public purchase offer. 1n July 1999, the
Bank acquired a 635.60% controlling interest in Banca di Credito Popolare, In addition, the Bank has cffected a .
series of other bank acquisitions in Italy over the past two years. The integration of these acquired companics into
the Group bas not been completed,

No assurance can be given as of the date hereof as to the effect of the aforementioned acquisitions on the
business, financial condition, results of operstions, prospects, management or operating structure of the Bank or the
Group. See “Certain lnformation Relating to the Bank—History™,

Rights Under the Subordinated Guarantees; Ranking of the Sobordinated Giarantees

The Subordinated Guarantees are intended 1o provide the holders of the LLC Class B Preferred Securities and
the Trust Preferred Securities, &3 nearly as possible, with rights to Dividends or distributions and upon liquidation or
redemption equivalent 1o thoss to which the holders would have been entitled if the LLC Class B Preferred
Securities or the Trust Prefersed Securities, as the case may be, wers issued directly by the Bank. These rights are
independent of the assets, incoms or cash flows of the LLC or the Trust. The Bank's obligsions under the
Subordinated Guarantees constitute unsecured obligations and will rank subordinate and junior to indebtedness of
the Bank (other than any instrument or contractual right expressed Yo rank parf passy with the Subordinated
Guarantees) and sanior to all its share capital. See “Description of the Subardinated Guarantees™,

No Obligation to Pay Dividends; Dividends Not Cumulstive

The declaration (or deemed declaration) of Dividends om the LLC Class B Preferred Securities (and,
accordingly, the making of distributions on the Trust Preferred Secyrities) will not be required under the LLC
Agreement (and, sccordingly, no payment with respect to Dividends or distributions wilk be due under the
Subordinated Guarantees) unless such Dividends are Required Dividends.

Dividends on the Trust Preferred Securities and the LLC Clasy B Preferred Securities are not cumulative.
Distributions with reapect to Dividends on the Trust Preferved Securities ure payable with respect to any Dividend
Period only if Dividends for the Dividend Period are declared or degemed declared or paid on the LLC Class B
Preferred Securities, Consequently, if, for any reason, Dividends on the LLC Class B Preferred Secunitics are
neither declared nor deemed declared or paid for any Dividend Perlod, the holders of the LLC Class B Preferred
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Sequrities (and the holders of the Trust Preferred é&unﬁé%)'wﬂl 1ot be entitled to :ecdvér s-uch‘ Dmdm&g, whether
or not funds are or subsequantly become available at the LLC or the Trust, as the case may be, ot Dividends on the
LLC Class B Preftrred Sccmnws are declared (or dmad daclared) or paid for any ﬁ.lmrt Dividend Penud

Optional Rndtm ption Upon ihe Occurrence bf an LLC Spmal Eirent or 'l‘nm Spom] Ev:nt o
thempum Dpon Occwrence of an LLC Specia! Ev:nt

, JfauLLCSpmalEvem(ardet‘modbeIoWJ oncurs,ﬂieLl.Comddndbem:heLLOCfaﬂBPreflrmd
Securities before March 21, 2011. 1f the LLC Class B Preferred Securitics are redeemed, the Trust will redum the
Trust Preferred Securities. Ses “Description of the Trust Securities—Redemption” and “Description of the LLC -
Securities—LLC Class B Preferred Securities—Redemption and Repurchase™, You may be unable to invest the
proceeds of a redemption at a yield comparable 1o the yield you are receiving on the Trust Preferred Secarities.

Liquidation of the Trust Upan Occurrence of a Trust Special Event

If either a Tax Event or an Investment Compamy Event occurs, in elther &ase, solely with respect to the Trust,
then, at the aption of the Regular Trustees (as defined below) of the Trust, the Trust may be dissolved and
liquidated. Upon » liquidation of the Trust in either case, each holder of the Trust Securities will receive as its
liquidation distribution a corresponding number of the LLC Class B Preferred Securities with an equivalent-

. aggregate liquidation preference. Upon such distribution, the L.LC Clasy B Preferred Securities may not be listed on
the Luxembourg Stock Exchange o any other stock exchange. In addition, the LLC will fumnish hwiders af the LLC
Class B Preferred Securities, or their nominees, with & Schedule K-] each year in accordance with the U.S. Internal
Revenue Code of 1986, as amended (the “Code™), which mny result in the ineligibiiity of the LLC Class B Preferred
Securities to clear and settle through Euroclear and Clearstraam, Luxembourg. As a result, the liquidity and market
price of the LLC Class B Preferred Securities distributed upon the liguidation of the Trust may be Iess advantageous
than the liquidity and market price of the Trust Preferred Securities prioc to such liquidation.

if the LLC Class B Preferred Securities are distributed 1o holders of the Trust Securities, the LLC ind the
Bank will agree to use their reasonable efforts o cause the listing of the LLC Class B Preferred Securities on the
Luxembourg Stock Exchange. Upoa any such Jisting, the Bank and the LLC will notify holders of the LLC Class B
Prefecred Securities in accordance with the provisions set forth in “Description of the Trust Securities—Noticas™.
The LLC Class B Preferred Sseyrities presently are not listed on the Luxembourg Stock Exchange or any other
secutities exchange. Ser “Deseription of the Trust Securities—Redemption™.

Mo Voting Rights

Holders of the Trust Preferyed Securities will not bave any voting rights, except as described under
“Description of the Trust Securities-—Voting Rights”. The LLC Class B Preferred Securities will be non-voting,
except thet, upon the occurrence of & Shift Event or the failure of the LLC 10 pay Required Dividends or LLC
Additiopal Amounis, or of the Bank 1o pay emounts in respect thereof under the Class B Guarantee, for any
Dividend Period, the halders of the LLC Class B Preferred Securities will have the right to replace the existing
Independent Director (as defincd bejow) by electing a new Independent Director,

Ranking

The Subordinated Guarantees will rank junior 1o all indebiedness of the Bank (other than any instrument or
contractual right expressed to rank parf passu therewith) and senjor to all jts share capital,
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PRINCIPAL EXECUTIVE OFFICE OF THE TRUST
17 State Street
New York, New York 10004-150]
USA

PRINCIPAL EXECUTIVE OFFICE OF THE LLC
17 State Swreet
New York, New York 10004-150)
USA

REGISTERED OFFICE OF THE BANK
Piazzetts Turati 2,

35131 Padua
Tnaly
PRINCIPAL EXECUTIVE OFFICE OF YHE BRANCH
‘ 17 State Street
New York, New York 10004-1507
Usa
LEGAL ADVISORS TO THE BANK, THE BRANCH, THE LLC AND THE TRUST
As to Delgware law: " As to Itallan tax faw:
Richards, Luyton & Finger, PA, Studic Tremonti & Assoctal)
One Rodney Square Via Crocefissa, 12
P.O. Box 551 20322 Mi)an
Wilmington, Delaware 19899 Ialy
Usa
LEGAL ADVISORS TO THE INITIAL PURCHASER
As to S, Federol and New York law: As to Ialian law: -
Sutlivan & Cromwell Grimaldi e Clifford Chance LLP
125 Broad Street : Via Clerici, 7
New York, New York 10004 . 20121 Mifan
USA Italy
AUDITORS
Grant Thormon $.p.A.
Largo Augusta, 7
20122 Milan
lialy
PROPERTY TRUSTEE DELAWARE TRUSTEE
The Barnk of New York The Bank of Mew York {Delaware)
101 Barclay Street White Clay Center
New York, New York 102386 Route 273
UisA Newark, Delaware 19711
UsA
PRINCIPAL PAYING AGENT AND LUXEMBOURG LISTING
CALCULATION AGENT AND PAYING AGENT
BNP Paribas Luxembourg BNP Paribas Luxembowg
10A Boulevard Royale 10A Boulevard Royale

L-2093 Luxembourg 1-2093 Luxembeurg
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BANCA
.'E ANTONIANA POPOLARE VENETA

80,000 Trust Preferred Securities

Antonveneta Capital Trust I
Noncumulative Floating Rate Guaranteed
Trust Preferred Securitiey
(Lignidation Preference €1,000 per Trust Preferred Security)
guaranteed to the extent described herein by

Banca Antoniana Popolare Veneta S.C.p.a. ar.L

OFFERING MEMORANDUM

~ ABN AMRO

December 21, 2000 | .
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