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This translation from the Portuguese original was made for the convenience of non-Portuguese speaking 

Shareholders only. For all intents and purposes, the Portuguese version shall prevail. 

 

Proposal for a resolution on the 
Item 1 of the Agenda 

Extraordinary General Meeting of Banco BPI, S.A. 
 

Whereas: 
 

a) CaixaBank publicly announced on 6 May 2018 its intention to request the loss of status 
of a publicly-held company of Banco BPI, SA ("BPI") following the acquisition of 
shares representing 8.425% of BPI's share capital from Allianz Europe Ltd. and Allianz 
Portugal SA, at a price of Eur 1.45 per share; 

b) As a result of this acquisition, CaixaBank reached 92.935% of BPI's share capital and 
since then CaixaBank has acquired BPI shares in the regulated market and for a price 
equal to or less than Eur 1.45 per share, up to 94% of BPI's share capital; 

c) As a consequence of the increase of CaixaBank's stake in BPI's share capital, the stock 
market as a mechanism for financing BPI's equity no longer makes sense. It is expected 
that BPI's future capital needs will be fully met by CaixaBank; 

d) Article 27 (1) (b) of the Portuguese Securities Code ("Cód.VM") allows shareholders to 
resolve on the loss of public company status with the consequent immediate exclusion 
of shares from trading on the regulated market (article 29 (2) of the Securities Code); 

e) In the event that the loss of status of public company is resolved at the general meeting 
of the company, it must be indicated a shareholder that undertakes to acquire, within a 
period of three months from the granting of the request by the Securities Market 
Commission ("CMVM"), the shares belonging, at that date, to shareholders who have 
not voted in favor of the resolution of loss of status of publicly-held company; 

f) The price of the acquisition referred to in recital e) must be fixed in accordance with the 
provisions of article 188 of the Portuguese Securities Code by reference to article 27(4), 
of the Portuguese Securities Code; 

g) Nor CaixaBank neither any other entity that is in any of the situations provided for in 
article 20 (1) of the Portuguese Securities Code, have acquired BPI shares in the last 6 
months other than (i) those referred to in a) above and (ii) the acquisition made in 
regulated market made at a price not exceeding Eur 1.45 per share and disclosed to the 
market in a timely manner through the communication of management transactions; 

h) The weighted average price of BPI shares on the Euronext Lisbon regulated market in 
the last 6 months up to 31 May 2018 was Eur 1,362 per share; 

i) For the purposes of the acquisition obligation provided for in article 27 (3), of the 
Portuguese Securities Code, CaixaBank intends to offer shareholders a price of Eur 1.45 
per share; 
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j) CaixaBank considers that the price value of Eur 1.45 per BPI share constitutes a fair and 
equitable consideration, representing: 

i) a premium of 22.67% in relation to the closing price (Eur 1,182 per share) on 4 
May 2018, the last day of the quotation before the announcement of the decision 
to propose the loss of public company status; 

ii) a premium of 22.16% over the weighted average price of the shares of the 
Company in the last six months up to 4 May 2018 (Eur 1,187 per share); and 

iii) a premium of 6.5% on the weighted average price of the shares of the Company 
in the last six months up to 31 May 2018 (Eur 1,362 per share); 

k) As announced by CaixaBank on 6 May 2018, as soon as BPI ceases to be a publicly-
held company (that is, once the approvals of the general meeting of BPI and the CMVM 
are obtained), CaixaBank intends to proceed to the acquisition of the remaining BPI 
shares at the same price of Eur 1.45 per share, pursuant to Article 490 of the Portuguese 
Companies Code. 

CaixaBank therefore proposes that the general meeting of the BPI: 

1) Approve the loss of BPI's status as a publicly-held company, under the terms and 
for the purposes of article 27 (1) (b) of the of the Portuguese Securities Code, with 
the consequent attribution of powers to any of the members of BPI's Board of 
Directors to perform any and all acts necessary or convenient for the full 
implementation of this resolution, particularly regarding to the respective execution 
formalities, such as the submission of the application for loss of status as a public-
held company with the CMVM;  

2) In the event that the proposal of BPI's loss of status as a publicly-held company is 
approved, CaixaBank be designated as the shareholder obliged to acquire the shares 
of the Company belonging to those shareholders who did not vote in favor of the 
proposal of the loss of status as a public-held company, according to article 27, (3) 
of the Portuguese Securities Code. 

 

CaixaBank, S.A. 

 


