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Other relevant information 
 
 
 
 
Further to the communications published in recent months regarding 
the merger by absorption of Bankia, S.A. ("Bankia") into CaixaBank, 
S.A. ("CaixaBank"), it is hereby communicated, in accordance with 
the provisions of the joint merger plan approved and signed by the 
boards of directors of both companies on 17 September 2020, the 
regime and procedure for the exchange of Bankia shares for 
CaixaBank shares as a result of the merger, as described in the 
announcement attached hereto as an appendix. 
 
Said share exchange is subject to the consummation of the merger 
next 26 March, which will take place as long as before such date the 
two outstanding conditions precedent are completed, namely, the 
obtaining of the authorizations from the anti-trust body (CNMC) and 
the Ministry of Economic Affairs and Digital Transformation.  

 
23 March 2021 
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Disclaimer 

The information contained in this communication may not be used as the basis to enter into any contract 

or agreement and nothing herein constitutes an offer, invitation or recommendation to engage in 

investment in the shares, or any other financial instrument, of CaixaBank, S.A. (“CaixaBank”), especially 

in the United States, the United Kingdom, Canada, Japan, Australia or any other country where the 

purchase and sale of these shares is prohibited under applicable legislation. The distribution of this 

communication in certain jurisdictions may be restricted by law. Consequently, persons to which this 

communication is distributed must inform themselves about and observe such restrictions. By receiving 

this communication the recipient agrees to observe any such restrictions.  

This communication may include forward-looking statements, projections, objectives, estimates and 

forecasts which have not been verified by an independent entity, and the accuracy, completeness or 

correctness thereof should not be relied upon. Forward looking statements, projections, objectives, 

estimates and forecasts are generally identifiable by the use of the words “ may,”“ will,”“ should,”“ plan,”“ 

expect,”“ anticipate,”“ estimate,”“ believe,”“ intend,”“ project,” or the negative of these words or other 

variations on these words or comparable terminology. All forecasts and other statements included in this 

communication that are not statements of historical fact, including, without limitation, those regarding the 

financial position, business strategy, management plans and objectives for future operations of 

CaixaBank (which term includes its subsidiaries and investees) and run-rate metrics, are forward-looking 

statements. These forward-looking statements involve known and unknown risks, uncertainties and other 

factors, which may cause actual results, performance or achievements of CaixaBank, or industry results, 

to be materially different from those expressed or implied by these forward-looking statements. These 

forward-looking statements are based on numerous assumptions regarding CaixaBank’s present and 

future business strategies and the environment in which CaixaBank expects to operate in the future, 

which may not be fulfilled. Due to such uncertainties and risks, recipients are cautioned not to place undue 

reliance on such forward looking statements as a prediction of actual results. All forward-looking 

statements and other statements herein are only as of the date of this communication.  

None of CaixaBank nor any of its affiliates, advisors or representatives, nor any of their respective 

directors, officers, employees or agents, shall bear any liability (in negligence or otherwise) for any loss 

arising from any use of this communication or its contents, or otherwise in connection herewith, and they 

do not undertake any obligation to provide the recipients with access to additional information or to update 

this communication or to correct any inaccuracies in the information contained or referred to herein. To 

the extent available, the industry and market data contained in this communication has come from official 

or third-party sources. Third-party industry publications, studies and surveys generally state that the data 

contained therein have been obtained from sources believed to be reliable, but that there is no guarantee 

of the accuracy or completeness of such data. In addition, certain of the industry and market data 

contained in this communication come from CaixaBank’s own internal research and estimates based on 

the knowledge and experience of CaixaBank’s management in the market in which CaixaBank operates. 

Certain information contained herein is based on CaixaBank’s management information and estimates 

and has not been audited or reviewed by CaixaBank’s auditors. Recipients should not place undue 

reliance on this information. The financial information included herein has not been reviewed for accuracy 

or completeness and, as such, should not be relied upon. Certain financial and statistical information 

contained in the communication is subject to rounding adjustments. Accordingly, any discrepancies 

between the totals and the sums of the amounts listed are due to rounding. 

Neither this communication nor the historical performance of CaixaBank’s management team constitute 

a guarantee of the future performance of CaixaBank and there can be no assurance that CaixaBank’s 

management team will be successful in implementing the investment strategy of CaixaBank. In addition 

to the financial information prepared under IFRS, this communication may include certain alternative 

performance measures (“APMs”) as defined in the Guidelines on Alternative Performance Measures 

issued by the European Securities and Markets Authority on 5 October 2015. An APM is a financial 

measure of historical or future financial performance, financial position, or cash flows, other than a 

financial measure defined or specified in the applicable financial reporting framework. CaixaBank believes 

that there are certain APMs, which are used by the Group’s management in making financial, operational 



Quality, trust and social commitment  

 

 

© Caixabank, S.A., 2021  3 

and planning decisions, which provide useful financial information that should be considered in addition 

to the financial statements prepared in accordance with the accounting regulations that applies (IFRS 

EU), in assessing its performance. These APMs are consistent with the main indicators used by the 

community of analysts and investors in the capital markets. 

The proposed transaction relates to the securities of CaixaBank and Bankia, S.A. (“Bankia”), both 

companies incorporated in Spain. Information distributed in connection with the proposed transaction and 

the related shareholder vote is subject to Spanish disclosure requirements that are different from those 

of the United States. Financial statements and financial information included herein are prepared in 

accordance with Spanish accounting standards that may not be comparable to the financial statements 

or financial information of United States companies. 

It may be difficult for you to enforce your rights and any claim you may have arising under the U.S. federal 

securities laws in respect of the proposed transaction, since the companies are located in Spain and 

some or all of their officers and directors are residents of Spain. You may not be able to sue the companies 

or their officers or directors in a Spanish court for violations of the U.S. securities laws. Finally, it may be 

difficult to compel the companies and their affiliates to subject themselves to a U.S. court's judgment. 

You should be aware that the companies may purchase shares otherwise than under the proposed 

transaction, such as in open market or privately negotiated purchases, at any time during the pendency 

of the proposed transaction. 

The ordinary shares of CaixaBank have not been and are not intended to be registered under the U.S. 

Securities Act of 1933, as amended, and may not be offered or sold in the United States of America 

except pursuant to an applicable exemption from the registration requirements of such Act. 
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NOTICE OF THE EXCHANGE OF BANKIA, S.A. SHARES FOR CAIXABANK, S.A. SHARES 

FOLLOWING THE FORMER’S ABSORPTION BY THE LATTER 

 

In accordance with the joint merger plan between CAIXABANK, S.A. (as the absorbing company) 

("CaixaBank") and BANKIA, S.A. (as the absorbed company) ("Bankia") (the "Joint Merger Plan") and 

as resolved by CaixaBank’s extraordinary general shareholders’ meeting held in València on 3 December 

2020, on second call, and Bankia’s extraordinary general shareholders’ meeting held in València on 1 

December 2020, on first call, the regime and procedure for exchange Bankia shares for CaixaBank shares 

is hereby made public. 

1. SHARES TO BE DELIVERED BY CAIXABANK  

CaixaBank will complete the merger exchange by delivering to Bankia’s shareholders newly issued 

ordinary shares of CaixaBank at the exchange ratio set in the Joint Merger Plan of 0.6845 newly issued 

CaixaBank shares, each with a par value of one euro, with the same characteristics and granting the 

same rights as the CaixaBank shares existing at the time of their issue, for each Bankia share (one) with 

a par value of one euro, with no additional compensation in cash (without prejudice to the provisions of 

section 2.3 below on the procedure to acquire fractions).  

For these purposes, CaixaBank will carry out a capital increase in the amount necessary to realise the 

exchange. There will be no pre-emptive subscription rights and the subscription of these shares will be 

reserved to holders of Bankia shares. 

In line with article 26 of the Law on Structural Changes to Companies1, CaixaBank’s Bankia shares and 

Bankia’s treasury shares will not be exchanged in any event; they will be redeemed. CaixaBank is not the 

holder of any Bankia shares and Bankia holds 31,963,300 treasury shares. In view of the above and given 

that Bankia’s entire share capital is represented by 3,069,522,105 shares, 3,037,558,805 Bankia shares 

will be exchanged, each with a par value of one euro (i.e. the entire 3,069,522,105 issued shares 

comprising the Bankia’s share capital minus the abovementioned Bankia’s 31,963,300 treasury shares). 

In view of the above exchange ratio and the Bankia shares not use in the exchange as explained, 

CaixaBank would need to deliver 2,079,209,002.0225 newly issued ordinary shares to complete the 

merger exchange. However, in view of the individual nature of the shares and the impossibility of issuing 

or delivering fractions of a share, the entities involved in the merger have established, pursuant to the 

provisions of the Joint Merger Plan and the resolutions passed by their respective extraordinary general 

shareholders’ meetings held on 3 December 2020 and 1 December 2020, a procedure to ensure that the 

number of CaixaBank shares to be delivered to Bankia shareholders is a whole number. This procedure 

consists of designating a financial institution (referred to in section 2.2 below) as an odd-lot dealer that 

has waived the last fraction of CaixaBank shares that may correspond to it as a Bankia shareholder by 

virtue of the fractions it acquires according to the procedure set out in section 2.3 below, such that the 

                                                      

1 Ley 3/2009, de 3 de abril, sobre modificaciones estructurales de las sociedades mercantiles. 
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number of CaixaBank ordinary shares to be issued and delivered to Bankia shareholders is a whole 

number of 2,079,209,002 shares. 

2. SHARE EXCHANGE PROCEDURE 

2.1 AWARDING CAIXABANK SHARES 

Rights to CaixaBank shares will be awarded, in accordance with the exchange ratio mentioned above, to 

Bankia shareholders that have acquired their shares until the registration date of the merger deed with 

the Commercial Registry of València (it is expected that, once the merger’s conditions precedent have 

been fulfilled, the merger deed will be registered with the Commercial Registry of València on 26 March 

2021, the "Exchange Date"), and who appear as Bankia shareholders in the records of Iberclear2 on 30 

March 2021, the date on which Iberclear will determine the Bankia positions to be exchanged for 

CaixaBank shares (record date). The Exchange Date will be the last day on which Bankia’s shares will 

be listed on the Spanish stock exchanges (last trading date). 

2.2 EXCHANGE AGENT ENTITY AND ODD-LOT DEALER 

The entities involved in the merger have appointed CaixaBank as the merger exchange financial entity. 

Through this entity, and in accordance with the relevant operating instructions, the depositary entities of 

the Bankia shares will have justify the ownership of the shares and carry out the necessary steps, if any, 

to complete the exchange in the most efficient way possible. 

On the other hand, Cecabank, S.A. has been appointed as odd-lot dealer of the merger ("odd-lot dealer"). 

2.3 FRACTIONAL SHARES PURCHASE PROCEDURE 

Bankia shareholders who hold a number of shares that, in accordance with the agreed exchange ratio, 

does not entitle them to receive a whole number of CaixaBank shares, may purchase or sell shares so 

that the resulting shares entitle them to receive a whole number of CaixaBank shares in accordance with 

the agreed exchange ratio. Each shareholder is free to decide whether to purchase or sell their shares. 

Notwithstanding this, and pursuant to the Joint Merger Plan, the entities involved in the Merger have 

agreed to establish a mechanism aimed at facilitating the completion of the exchange to such 

shareholders, by appointing an odd-lot dealer. The basic terms and conditions to purchase fractions of 

shares are the following: 

(i) Given that the exchange ratio is 0.6845 newly issued shares of CaixaBank for each share (one) 

of Bankia and one ordinary share of CaixaBank, at the end of the Exchange Date (i.e. 26 March 

2021), each Bankia shareholder who, by applying the exchange ratio and as a result of their 

position in each of their open securities accounts, is entitled to receive a whole number of 

CaixaBank shares and has a remaining number (whole or otherwise) of Bankia shares that does 

not entitle them to receive one (1) CaixaBank share, or holds a single Bankia share which, 

therefore, does not entitle them to receive at least one (1) whole CaixaBank share — the 

                                                      
2 Sociedad de Gestión de los Sistemas de Registro, Compensación y Liquidación de Valores, S.A. Unipersonal 
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aforementioned Bankia shares (whole or fractions) which, in aggregate, do not entitle 

shareholders to receive one CaixaBank share are referred to as a "fractional share"—, may 

transfer such fractional shares to the odd-lot dealer. Unless expressly instructed otherwise in 

writing, it will be understood that each Bankia shareholder agrees to apply of the fractional share 

acquisition system provided herein, without having to send instructions to the depositary entity of 

their shares. The depositary entity must inform the shareholder of the result of the transaction 

upon its completion. 

(ii) The purchase price the odd-lot dealer will pay for each fractional share will be the result of 

multiplying (i) the arithmetic mean of the weighted average price of Bankia’s shares on the 

Spanish Stock Exchange Interconnection System (Continuous Market) during the past three 

trading sessions of Bankia on the Spanish stock exchanges up to and including the Exchange 

Date (which is expected to be on 24, 25 and 26 March 2021), rounded up or down, to the nearest 

whole number, to four (4) decimal places; by (ii) the fractional share in question; rounding the 

result up to the nearest euro cent and, in the case of half a euro cent, to the next higher euro 

cent. 

(iii) The odd-lot dealer, acting on its behalf and on its own account, will purchase the remaining odd 

lots in each of the positions existing at the end of the Exchange Date (i.e. on 26 March 2021). 

The aggregate set of the odd lots thus acquired by the odd-lot dealer will be exchanged for the 

whole number of CaixaBank shares according to the exchange ratio, having waived, as indicated 

above, the last fraction of CaixaBank share to which it may be entitled by virtue of the exchange 

ratio. 

(iv) Once the odd-lot dealer has received the CaixaBank shares from the odd lots, the odd-lot dealer 

is expected to sell them to CaixaBank within five business days following the settlement date of 

the share exchange. The purchase price will be equal to the aggregate amount that the odd-lot 

dealer would have paid for the odd lots. 

2.4 EXECUTING THE EXCHANGE 

The exchange of Bankia shares for CaixaBank shares and the odd-lot dealer’s purchase of odd lots will 

take place after the Exchange Date (i.e. on 26 March 2021), once the last trading session of Bankia shares 

on the Spanish stock exchanges has ended and after Iberclear has completed the usual procedures for 

this type of transaction. However, should the date or the conditions established for the exchange, this 

circumstance will be duly communicated. 

The exchange of Bankia shares for CaixaBank shares will be carried out through the entities participating 

in Iberclear that are depositaries thereof, in accordance with the procedures established for the book-

entry regime, in compliance with Royal Decree 878/2015, of 2 October on clearing, settlement and 
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registration of marketable securities represented by book entries3, and with article 117 of the Spanish 

Companies Law4, as appropriate. 

The new CaixaBank shares are expected to be trading for first time on the Spanish stock exchanges on 

29 March 2021. For further information on when the exchanged shares will be available to them, each 

Bankia shareholder will need to consult the entity or entities participating in Iberclear that are depositaries 

of their Bankia shares. 

 

 

 

 

 

Barcelona and Madrid, 22 March 2021. Óscar Calderón de Oya, General Secretary and Secretary of the 

Board of Directors of CaixaBank, S.A. and Miguel Crespo Rodríguez, General Secretary and Secretary 

of the Board of Directors of Bankia, S.A. 

 

 

 

                                                      
3 Real Decreto 878/2015, de 2 de octubre, sobre compensación, liquidación y registro de valores negociables representados 

mediante anotaciones en cuenta. 

4 Real Decreto Legislativo 1/2010, de 2 de julio, por el que se aprueba el texto refundido de la Ley de Sociedades de Capital. 


