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The investor should be made aware of the risks resulting from investment in this type of issuer and should only decide 

whether to invest after careful evaluation. 

 

Consob and Borsa Italiana have not examined nor approved the contents of this document. 

 

Neither this Admission Document nor the transaction described in this document constitute an offer to the public of 

financial instruments nor admission of financial instruments onto a regulated market as defined by Legislative Decree 

No. 58 of 24 February 1998, subsequently amended and updated (the "TUF" - Consolidated Finance Act) and by the 

regulations implementing the TUF, governing issuers, adopted by Consob through resolution no. 11971 of 14 May 1999, 

as later amended and updated (the "Regulation 11971"). Therefore, the preparation of a prospectus in accordance with 

the schedules required by Community Regulation 809/2004/EC is not necessary. Consob shall not authorize the release 
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DEFINITIONS AND GLOSSARY  

 

The main definitions and technical terms regarding the transaction of this Admission Document, in 

addition to those indicated in the text, are listed below.  

 

AIM Italia  The AIM Italia/Alternative Capital Market multilateral 

trading system, managed and organised by Borsa Italiana 

S.p.A. 

Share Capital Increase The Company's share capital increase, for consideration in 

one or more tranches, with the exclusion of the option right 

pursuant to Article 2441, paragraph 5 of the Italian Civil 

Code, reserved under the scope of the Offer aimed to admit 

the Company's Ordinary Shares to trading on the AIM Italia, 

for a maximum amount of Euro 1,200,000 to be allocated to 

share capital, through the issuing of maximum no. 12.000.000 

Ordinary Shares with no indication of the nominal value, to 

which no. 1 Warrant is allocated for every 2 subscribed 

Ordinary Shares, approved by the Company's extraordinary 

Shareholders' Meeting on 28 April 2016. 

Capital Warrant Increase The Company's share capital increase for a maximum value 

of Euro 344,160, through the issuing of maximum no. 

3.441.600 Conversion Shares with no indication of the 

nominal value, with nominal value of Euro 0.1 for each 

Conversion Share, to be reserved for the exercise of the 

maximum number of 12.000.000 Warrants in compliance 

with the Warrant Regulations provisions,, approved by the 

Company's Extraordinary Shareholders' Meeting on 28 April 

2016. 

Conversion Shares The maximum number of 3.441.600 of the Company's 

Ordinary Shares, with no indication of the nominal value, 

regular dividend, freely transferable, resulting from the 

Warrant Capital Increase and to serve the exercise of 

Warrants. 

Ordinary Shares The Company's ordinary shares, with no indication of the 

nominal value, regular dividend entitlement and freely 

transferable to be admitted to trading on the AIM Italia. 

Special Shares The maximum number of 320.000 special shares of the 

Company, with no indication of the nominal value, regular 

dividend entitlement, no voting rights and convertible into 

Ordinary Shares under the terms and conditions set out in 

Article 6.3 of the Articles of Association. 

Banor SIM Banor SIM S.p.A. with its registered office in Milan, Via 

Dante, 15. 
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Borsa Italiana Borsa Italiana S.p.A., with its registered office in Milan, 

Piazza degli Affari, 6. 

Consob The "Commissione Nazionale per le Società e la Borsa", with 

its registered office in Rome, Via G. B. Martini 3. 

Escrow Account One or more escrow accounts in the name of the Company in 

which the Escrow Funds are deposited. 

Admission Date The start date of the admission of the Company's Ordinary 

Shares and Warrants to trading on the AIM Italia, set through 

a special notice published by Borsa Italiana. 

Trading Start Date The start date of the trading of the Company's Ordinary Shares 

and Warrants on the AIM Italia, set through a special notice 

published by Borsa Italiana. 

Admission Document Date The date on which the Admission Document is sent to Borsa 

Italiana by the Issuer, which took place on 20 May 2016, at 

least three trading days before the envisaged Admission Date. 

Admission Document This admission document prepared pursuant to Article 3 of 

the AIM Italia Issuers Regulation. 

Issuer or Company or Industrial 

Stars of Italy 2 or Indstars 2 

Industrial Stars of Italy 2 S.p.A., with its registered office in 

Milan, Via Senato 20, R.E.A. (Economic and Administrative 

Index) No. MI-2072481, Milan Companies Register No., Tax 

Code and VAT Registration Number 09157970964. 

Joint Bookrunners  UBI Banca, Mediobanca, Banor SIM and Panmure. 

Global Coordinator Mediobanca. 

Escrow Agent UBI Banca, a UBI Banca Group company, the party to which 

the mandate to verify the instructions relating to the Escrow 

Funds was conferred. 

Mediobanca Mediobanca S.p.A., with its registered office in Milan, 

Piazzetta Enrico Cuccia, 1. 

Monte Titoli  Monte Titoli S.p.A., with its registered office in Milan, Piazza 

degli Affari, 6. 

Nomad or Nominated Adviser UBI Banca. 

Offer  The subscription offer of between 5.000.000 and 12.000.000 

Shares paired free of charge with 1 Warrant for every no. 2 

Shares subscribed, addressed to: (i) Italian qualified investors, 

as defined and identified by Article 34-ter of Regulation 

11971 and foreign institutional investors pursuant to 

Regulation S of the United States Securities Act of 1933 (with 

the exclusion of Australia, Canada, Japan and the United 
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States of America) (“Qualified Investors”); and (ii) other 

categories of investors, other than those under point (i) above, 

provided that, in the latter case, the offer is carried out through 

methods that allow the Company to benefit from an 

exemption from the obligation to launch the offer under 

Articles 100 of the TUF and 34-ter of Regulation 11971 (“No- 

Qualified Investors”).  

Significant Transaction Potential acquisitions of shareholdings in other companies 

and other forms of potential business combinations of the 

same Company with other companies through, merely by way 

of example, but not limited to, mergers with the selected 

company, the acquisition through any means provided for by 

law (including the subscription of share capital increases and 

purchase) of shareholdings in the company selected and/or 

contribution, as well as the related completion through any 

means provided for by law and only following the prior 

amendment of the Company's corporate purpose. 

Panmure Panmure Gordon (UK) Limited, with its registered office at 

One New Change, London, EC4M 9AF, United Kingdom. 

Offer Price The placement price, equal to Euro 10.00, of the Ordinary 

Shares to which no. 1 Warrant per each no. 2 Ordinary Shares 

will be paired free of charge. 

International accounting 

standards or IAS/IFRS 

The International Financial Reporting Standards (IFRS), the 

International Accounting Standards (IAS), and the related 

interpretations, issued by the International Accounting 

Standards Board (IASB) and adopted by the European 

Commission pursuant to (EC) Regulation 1606/2002 of the 

European Parliament and Council of 19 July 2002. 

Regulation 11971 The TUF implementation regulation governing issuers, 

adopted by Consob through resolution 11971 of 14 May 1999, 

as later amended and updated. 

AIM Italian Issuers Regulation The AIM Italian Issuers Regulation approved and published 

by Borsa Italiana as later amended and updated. 

Nomad Regulation The AIM Italia Nominated Advisers' Regulation approved 

and published by Borsa Italiana as later amended and updated. 

Warrant Regulation The “Warrant Industrial Stars of Italy 2 S.p.A.” Regulation 

approved by the Company's Shareholders' Meeting on 28 

April 2016. 

Monte Titoli System The centralised deposit system managed by Monte Titoli. 

Independent Auditors or KPMG KPMG S.p.A., with its registered office in Milan, Via Vittor 

Pisani 25. 
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Sponsor Companies Jointly Giober S.r.l., with its registered office in Turin, Via 

Venti Settembre 3, tax code, VAT Registration No. and Turin 

Companies Register No. 10942520015 (“Giober”); Spaclab 

S.r.l., with its registered office in Milan, Via Senato 20, tax 

code, VAT Registration No. and Milan Companies Register 

No. 08277490960 (“Spaclab”) and Spaclab 2 S.r.l. with its 

registered office in Turin, Via Venti Settembre n. 3, tax code, 

VAT Registration No. and Turin Companies Register No. 

11524810014 (“Spaclab 2”). 

Available Funds The following amounts: (i) the initial resources corresponding 

to an amount between Euro 2,400,000 and Euro 3,200,000 

resulting from the subscription of a number of Special Shares 

of the Company between no. 240.000 and 320.000, subscribed 

and paid at a price of Euro 10.00 each by the Sponsor 

Companies; (ii) 100% of the accrued interest on the Escrow 

Funds; and (iii) following the approval of the Board of 

Directors in compliance with the provision of Article 21.2 of 

the Articles of Association, a maximum of 1% of the Escrow 

Funds as at the Admission Date.  

Escrow Funds The amounts resulting from the Offer deposited, from time to 

time, in the Escrow Account, which can be used: (a) with prior 

authorisation of the Shareholders' Meeting, exclusively (i) for 

the purpose of the Significant Transaction, in the amount 

necessary for the completion of the same, (ii) for the purpose 

of returning to the shareholders who exercise the right of 

withdrawal in compliance with the provisions of Article 8 of 

the Articles of Association, (iii) in the case of the dissolution 

and consequent liquidation of the Company, and (b) up to 1% 

of the Escrow Funds at the Admission Date, following the 

approval of the Board of Directors in conformity with the 

provision of Article 21.2 of the Articles of Association.  

Specialist UBI Banca. 

Articles of Association The Articles of Association of the Issuer approved by the 

Shareholders' Meeting of the Company on 28 April 2016 and 

in force at the Trading Start Date of Ordinary Shares and 

Warrants on the AIM Italia. 

Final Term The first of the following dates: (i) 30 September 2018; or, if 

before, (ii) the expiry of the 24th month following the 

Admission Date, without prejudice to the fact that, if at that 

date an agreement has been signed relating to the Significant 

Transaction that is subject to the communication obligations 

required by the AIM Italia Regulation, the duration of the 

Company will automatically be extended to expiry of the 6th 

month following such date.  
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Testo Unico or TUF 

(Consolidated Finance Act) 

Legislative Decree No. 58 of 24 February 1998 as later 

amended and updated. 

Testo Unico delle Imposte sui 

Redditi or TUIR (Consolidated 

Law on Income Tax) 

Presidential Decree No. 917 of 22 December 1986 as later 

amended and updated. 

UBI Banca UBI Banca S.p.A., with its registered office in Bergamo, 

Piazza Vittorio Veneto, 8. 

Warrants  The warrants called “Warrant Industrial Stars of Italy 2 

S.p.A.”, which confer the right on their owners to obtain 

Conversion Shares of the Company through the methods and 

terms indicated in the Warrant Regulations. 
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1 RESPONSIBLE PERSONS 

 

1.1 Parties responsible for the information provided in the Admission Document 

 

The Issuer assumes responsibility for the completeness and truthfulness of the data and information 

contained in this Admission Document.  

 

1.2 Declaration of parties responsible for the Admission Document 

 

The Issuer declares that, having observed all reasonable due diligence for the purpose, the information 

in this Admission Document, to their knowledge, conforms to the facts and does not contain 

omissions that would alter its meaning.  
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2 STATUTORY AUDITORS  

 

2.1 The Issuer's statutory auditors 

 

On 28 April 2016, the Issuer's Shareholders' Meeting, upon proposal of the Board of Statutory 

Auditors, appointed KPMG S.p.A., with its registered office in Milan, Via Vittor Pisani 25, subject 

to the Trading Start Date, to carry out the legally-required audit of the Company's financial statements 

for the financial years ending 30 June 2016, 30 June 2017 and 30 June 2018 pursuant to Article 13 of 

Legislative Decree No. 39/2010.  

 

2.2 Information on relations with the Independent Auditors 

 

At the Admission Document Date the appointment conferred by the Issuer on the Independent 

Auditors had not been withdrawn nor had the Independent Auditors renounced the appointment. 
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3 SELECTED FINANCIAL INFORMATION  

 

3.1 Selected financial information 

 

The Company was incorporated on 15 July 2015 and does not have a previous operating history. 

 

In the period since it was incorporated until the Admission Document Date, the Company has mainly 

focused on defining its organisational structure and the process of admission to trading on the AIM 

Italia of Ordinary Shares and Warrants. 

 

It is noted that at the Admission Document Date no financial information has been published or 

prepared in compliance with the law. 

 

Pursuant to Article 27.1 of the Articles of Association, the Company's financial year-end is on 30 

June of each year. The Company's first financial statements will close on 30 June 2016 and will be 

prepared in compliance with the law interpreted and updated by the accounting principles prepared 

by the Consiglio Nazionale dei Dottori Commercialisti e degli Esperti Contabili (National Council 

of Certified Public Accountants and Auditors) and amended by the Organismo Italiano di Contabilità 

(OIC) (Italian Accounting Board) and by the documents issued directly by the OIC. 

 

3.2 Selected financial information relating to the interim periods 

 

Pursuant to Article 18 of the AIM Italia Issuers Regulation, the Company is required to prepare 

interim, namely half-yearly, financial information.  

 



RISK FACTORS 
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4 RISK FACTORS  

 

The transaction described in this Admission Document presents the risk elements typical of an 

investment in shares and warrants. 

 

In order to correctly assess the investment, investors are invited to evaluate the specific risk factors 

relating to the Issuer, the sector in which it operates and the financial instruments offered.  

 

The risk factors described in this "Risk Factors" Chapter should be read together with the information 

in the Admission Document.  

 

The references to the Chapters and Paragraphs refer to the Chapters and Paragraphs in the Admission 

Document. 

 

4.1 RISK FACTORS RELATING TO THE ISSUER  

 

4.1.1 Risks connected to the lack of an operating history 

 

Indstars 2 was incorporated on 15 July 2015 and does not have a previous operating history. 

 

From the incorporation to the Admission Document Date, the Company has been focused on defining 

its organisational structure and the process of admission to trading on the AIM Italia of Ordinary 

Shares and Warrants. The lack of a previous operating history makes it difficult to evaluate the 

capacity of the Company's management to achieve the proposed objectives and, specifically, to 

implement the Significant Transaction.  

 

Also note that the Issuer' activities will develop exclusively according to the realisation of the 

Significant Transaction and, therefore, until the implementation of the actual Significant Transaction, 

the Company will be unable to generate revenue. It is not possible to make a forecast at the Admission 

Document Date with regard to the period before the development operations of the Company's 

activities can generate positive effects. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.1.2 Risks connected to failure or delay of the implementation of the Significant Transaction 

and the external growth strategy 

 

Pursuant to Article 3 of the Articles of Association, the duration of the Company is set until the Final 

Term (i.e. the first of the following dates: (i) 30 September 2018; or, if before, (ii) the expiry of the 

24th month following the Admission Date, without prejudice to the fact that, if at that date an 

agreement has been signed relating to the Significant Transaction that is subject to the communication 

obligations required by the AIM Italia Regulation, the duration of the Company will automatically be 

extended until expiry of the 6th month following such date. Note that the Final Term may not be 

sufficient to implement the Significant Transaction and failure to gain approval for the Significant 

Transaction by this date, also on account of certain variables which cannot be controlled by Indstars 

2, could cause the start of the dissolution and liquidation process of the Company. 

 

The capacity of the Company to implement the Significant Transaction will depend, among other 

things, on the success of implementing its strategy. The Company plans to implement its strategy 

through the acquisition of shareholdings in unlisted, medium-sized companies or through business 
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combinations with these companies also to be implemented through mergers, spin-offs or placements, 

in any event, after changing its corporate purpose. 

 

The success of this strategy is, to a large extent, dependent on the existence of companies whose 

characteristics meet the objectives pursued by the Company, the capacity of the Issuer's management 

to identify companies with the above-mentioned characteristics and to negotiate the conditions of the 

Significant Transaction with shareholders. The difficulties potentially associated with the merger and 

acquisition transactions, such as delays in completing the procedures, or unexpected costs and 

liabilities, as well as the impossibility of obtaining operating benefits or synergies from the 

operations, could have negative effects on the activities and results of the Issuer. 

 

As at the Admission Document Date, the Company does not have any existing or future agreements 

relating to the implementation of the Significant Transaction nor has it selected and/or evaluated 

specific transactions to implement. There is no certainty that the Significant Transaction can 

effectively be realised. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.1.3 Risks connected to the launch of dissolution and liquidation proceedings of the Company 

before the realisation of the Significant Transaction 

 

Article 7.3 of the Issuer's Regulation requires a sum corresponding to 100% of the income resulting 

from the subscription of the Ordinary Shares under the Capital Increase (the "Escrow Funds") to be 

deposited in the Escrow Account under the Company's name.  

 

The Escrow Funds can only be used, after obtaining authorisation from the Shareholders' Meeting: 

(i) for the purposes of the Significant Transaction, in the amount necessary for its completion; (ii) to 

repay shareholders who exercise the right of withdrawal pursuant to Article 8 of the Articles of 

Association; and (iii) if the Company is dissolved and consequently goes into liquidation. Note that, 

in pursuing the corporate purpose and for the ordinary management of the Company until the effective 

date of the Significant Transaction or the dissolution of the Company, the Board of Directors could 

use: (i) the sums from the subscription and release of the Special Shares; (ii) 100% of the interest 

accrued from the Escrow Funds; as well as (iii) alternatively and where approved by the Board of 

Directors pursuant to Article 21.2 of the Articles of Association, up to 1% of the Escrow Funds at the 

Admission Date.  

 

In the event that the Issuer's Shareholders Meeting resolves on the dissolution and the consequent 

liquidation of the Company before the completion of the Significant Transaction, the liquidation value 

of the Ordinary Shares could be lower than their subscription price during the Offer.  

 

Also note that, in the case of the liquidation of the Company, all rights connected to the Warrants will 

lapse and have no validity. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 
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4.1.4 Risks connected to the implementation of the Significant Transaction if withdrawal 

rights are exercised  

 

Article 15.3 of the Articles of Association of Indstars 2 provides that the resolutions of the 

Shareholders’ Meeting approving the Significant Transaction shall be subject to the condition 

subsequent which the right of withdrawal has been exercised by a number of shareholders that would 

involve a net disbursement by the Company equal at least to 30% of the Escrow Funds as at the 

approval date by the Shareholders’ Meeting.  

 

Therefore, should the exercise of the right of withdrawal by the shareholders, with reference to the 

Significant Transaction and within the terms to be defined by the relevant resolution, entail for the 

Company a net disbursement of at least 30% of the Escrow Funds as at the approval date by the 

shareholders’ meeting, the Company will not be able to complete the Significant Transaction. In such 

a case, Indstars 2 shall start a new phase of searching for and selecting other target companies to gain 

approval for the Significant Transaction by the Final Term. The limited period of time available could 

prevent the completion of the Significant Transaction or make it rather difficult. If the Shareholders' 

Meeting were not to proceed with the approval of the Significant Transaction by the Final Term, the 

Company would be dissolved because of the expiry of the time limit and placed into liquidation. In 

this case, the liquidation value of the Issuer's Ordinary Shares may be lower than their subscription 

price. Also note that, in the case of the liquidation of the Company, all rights connected to the 

Warrants will lapse and they will have no validity. 

 

If, on the other hand, the exercising of the right of withdrawal by shareholders, with reference to the 

Significant Transaction and within the terms to be defined by the relevant resolution results in the 

Company incurring a total net outlay of less than 30% of the Escrow Funds at the approval date by 

the Shareholders' Meeting and therefore the Significant Transaction can be implemented, the 

Company could decide to obtain further resources to pursue the Significant Transaction through, 

among other things, financial indebtedness or collection of funds through, for example, new share 

capital increases, subject to the approval of the Shareholders' Meeting. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.1.5 Risks connected to the insufficiency of the Available Funds 

 

In the process of searching for and selecting a target company for potential investment, Indstars 2 

could avail itself of the Available Funds. If the operating costs of Indstars 2 and the costs related to 

the implementation of the selection process of the target and conducting the due diligence activities 

were higher than the Available Funds, the Company may not be able to continue with the process of 

searching for and selecting the target or it may have to ask the Shareholders' Meeting if it can use part 

of the Escrow Funds other than the Available Funds. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.1.6 Risks connected to conducting due diligence activities 

 

The Significant Transaction will be implemented by Indstars 2 after conducting appropriate due 

diligence activities aimed at adequately evaluating the target company for potential investment. 

 

However, there is no certainty that this activity is capable to bring out all critical aspects relating to 

the target company and the future risks that could result from the potential investment.  
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If, following the completion of the Significant Transaction, any capital losses and/or liabilities not 

detected during the due diligence operations or lack of assets should occur, this could have negative 

effects on the Company's assets and results as well as the market price of Indstars 2 Ordinary Shares 

and Warrants. 

 

Lastly, note that should the target company be found in a time close to the Final Term, the related due 

diligence activity would take place in a shorter time; in this event, the risks connected to conducting 

the due diligence operations could be increased because of these time constraints. 

 

4.1.7 Risks connected to reliance on key figures 

 

The activity of the Company depends, to a great extent, on the contribution made by the management 

of Indstars 2.  

 

The termination of the professional cooperation of one or more members of the Board of Directors 

of Indstars 2, who play an important role in the management of the Company's affairs, could have 

negative effects on the development of the Company's activities. Specifically, should Indstars 2 be 

not capable of replacing them quickly with other equally qualified, suitable people and ensure the 

same level of operational and professional input, the potential loss could have negative effects on the 

activity and completion of the Significant Transaction by Indstars 2. 

 

For more information on the Company's management, please refer to Section One, Chapter 10 of the 

Admission Document. 

 

4.1.8 Risks connected to the uncertainty surrounding making profits and the distribution of 

dividends 

 

Given the nature, characteristics and aims of Indstars 2, until the effective date of the Significant 

Transaction, the profits in the financial statements approved by the Shareholders' Meeting, after 

deducting the amounts allocated to the legal reserve and/or the available reserves can only be 

distributed to shareholders following the approval of the special Meeting of shareholders who own 

Special Shares. As a result, at the Admission Document Date, the Company has not identified a 

dividend distribution policy; the Issuer's Board of Directors shall, from time to time, propose the 

decisions it deems more appropriate to the Shareholders' Meeting. 

 

The amount of dividends that Indstars 2 will be capable of distributing in the future will depend on 

the completion of the Significant Transaction as well as on future revenues, the financial situation, 

requirements in terms of net working capital, capital expenditure and other factors; therefore, the 

Issuer may be not be able to distribute dividends, even after the Significant Transaction. 

 

In addition, even if there are profits that can be distributed, no ensurance can be provided about the 

Company's future policies regarding the distribution of dividends.  

 

4.1.9 Risks connected to the uncertainty of the liquidation value in case of the exercising of 

the right of withdrawal and dissolution of Industrial Stars of Italy 2 

 

According to the provision of Article 7.3 of the Articles of Association of Indstars 2, the Escrow 

Funds can be used: (a) with prior authorisation of the Shareholders' Meeting, exclusively (i) for the 

purpose of the Significant Transaction, in the amount necessary for the completion of same, (ii) for 

the purpose of repay the shareholders who exercise the right of withdrawal in compliance with the 

provisions of Article 8 of the Articles of Association, (iii) in the event of dissolution and consequent 
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liquidation of the Company, and (b) up to 1% of the Escrow Funds as at the Admission Date, 

following the approval of the Board of Directors in compliance with the provision of Article 21.2 of 

the Articles of Association. If the Company is dissolved, the Escrow Funds will be used to determine 

the liquidation value to which the shareholders are entitled. 

 

The Company cannot exclude that the Escrow Funds will be subject to any legal actions or claims by 

third-parties, including the public authorities, or subject to arrangements or provisions of a legislative 

or regulatory nature (such as, merely by way of example, enforced collection or extraordinary 

taxation), with negative effects for shareholders and, as a result, they may not be sufficient to fully 

fund the Significant Transaction.  

 

Also note that, until the effective date of the Significant Transaction, the Escrow Funds could be 

exposed to the risk connected with the stability of the banking system if the banking institutions with 

which they are deposited should, including as a result of the macroeconomic situation, face 

difficulties in guaranteeing the return of existing deposits. 

 

The potential decrease of the Escrow Funds could also involve a reduction in the liquidation value of 

the Ordinary Shares in case of withdrawal and/or dissolution of the Company which, also in the 

implementation of the application regulations, could be lower than the subscription price of the 

Ordinary Shares during the Offer. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.1.10 Risks connected to possible conflicts of interest of members of the Board of Directors 

 

At the Trading Start Date, the Sponsor Companies shall own the Special Shares and Ordinary Shares 

which can be qualified as financial products connected with the performance of the AIM Italia's 

financial instruments, pursuant to the AIM Italia Issuer's Regulation. 

 

Without prejudice to the above, at the Admission Document Date, none of the members of the Board 

of Directors directly owns shareholdings in the share capital of the Issuer. 

 

In particular, it should be noted that: (i) Giovanni Cavallini, Chairman of the Company's Board of 

Directors, will indirectly own, through Giober (of which he owns 50% and of which he is the sole 

director), between minimum 120.000 Special Shares and maximum 160.000 Special Shares, as well 

as n. 25.000 Ordinary Shares; (ii) Attilio Francesco Arietti, Vice Chairman of the Company's Board 

of Directors, will indirectly own, through Spaclab and Spaclab 2 (of which he owns 79.84%, as of 

the date of the Admission Document, and of which he is the sole director), between a minimum of 

120.000 Special Shares and a maximum of 160.000 Special Shares, as well as n. 25.000 Ordinary 

Shares. 

 

4.2 RISK FACTORS RELATING TO THE MAKET IN WHICH THE ISSUER 

OPERATES 

 

4.2.1 Risks connected to the operating sector of the target company 

 

Note that the Company intends to focus its attention on medium-sized unlisted Italian companies 

active both nationally and internationally. In order to be able to take advantage of the best investment 

opportunities on the market, the Company's investment will not exclude specific sectors, with the 

exception of companies operating in the property, finance, renewable energy and weapons sectors or 

start-ups and turnaround companies. 
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Following the completion of the Significant Transaction, the results as well as the risks related to 

Indstars 2 will depend mainly on the operating sector of the target company that is the subject of the 

potential investment.  

 

At the Admission Document Date, Indstars 2 has not identified specific operating sectors to focus its 

attention; as a result it is not possible to correctly assess the risk profile that the Company will assume 

in pursuing and possibly completing the Significant Transaction. 

 

Within the scope of the process for identifying and selecting a potential target, the Board of Directors 

of Indstars 2 will try to assess correctly all the risks relating to the activities of the target company as 

well as the sector in which the target operates; however, also as a result of certain variables which 

cannot be controlled by the Issuer, it is not possible to guarantee that the Company will be able to 

control and/or mitigate these risks. In addition, the Company cannot guarantee that the investment in 

Ordinary Shares and Warrants will be a more profitable investment than a direct investment in the 

share capital of the target. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.2.2 Risks connected to investment in unlisted companies 

 

Upon amendment of the corporate purpose, the Issuer intends to make its own investment in unlisted 

Italian companies. 

 

The risks connected with investments in this type of financial instrument are generally greater 

compared with those related to investments in listed securities, especially as concerns their poor 

liquidity and related available information. 

 

Although the Issuer has observed all due caution in identifying target companies to invest in, it cannot 

guarantee the absence of the risks mainly connected with the valuation of these investments, taking 

into consideration the possibility in which those unlisted companies do not have any or have 

insufficiently developed control systems similar to those required for companies with listed securities, 

with the consequent non-availability of an information flow at least equal to, in terms of quantity and 

quality, the one available for the latter. 

 

For more information, please refer to Section One, Chapter 6 of the Admission Document. 

 

4.2.4 Risks connected to the use of the bail-in 

 

On 12 June 2014 Directive 2014/59/EU of the European Parliament and Council, known as “BRRD” 

(Banking Resolution and Recovery Directive) was published in the Official Journal of the European 

Union; it set forth a rehabilitation and resolution framework for credit institutions, identifying the 

powers and instruments that the national Authorities for resolving banking crises can adopt if a bank 

is in crisis or unstable. 

 

The directive, implemented in Italy through Legislative Decree No. 180/2015, has several instruments 

to adopt to resolve a bank crisis situation, guaranteeing the continuity of the essential functions and 

reducing the impact of the instability on the economy and the financial system, as well as the costs of 

contributors to a minimum.  
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Specifically, it is provided that, when the conditions for the start of crisis management procedures for 

the intermediary arise, the Bank of Italy shall impose: (a) the reduction or conversion of shares, other 

shareholdings and capital instruments issued by the involved party, where this makes it possible to 

remedy the instability or risk of instability of the intermediary; or (b) when the measure indicated in 

letter (a) does not allow to remedy the state of instability or risk of instability, the recourse to any 

termination measure of the intermediary or the compulsory administrative liquidation. 

 

The resolution measures include bail-in; which came into force in Italy on 1 January 2016, which 

consists of the reduction of the rights of shareholders and creditors or in the conversion into capital 

of the rights of the latter, in order to absorb the losses and recapitalise the bank in difficulty or a new 

entity which continues with the basic functions. 
 

The bail-in applies on the basis of a ranking inspired by the principle according to which whoever 

invests in the most risky financial instruments must bear before others any losses or conversion into 

shares. Only after having spent all the resources in the most risky category it is possible to move on 

to the next category. The ranking also requires that: (i) firstly, the interests of the "owners" of the 

bank (i.e. the existing shareholders) are sacrificed, reducing or writing off the value of their shares; 

(ii) secondly, there is intervention on some categories of creditors, whose assets can be transformed 

into shares - in order to recapitalise the bank - and/or reduced in value, should the writing off of the 

value of the shares be not sufficient to cover the losses.  

The ranking of participation to the losses under the bail-in is therefore following: (i) shareholders; 

(ii) holders of other equity securities; (iii) holders of hybrid capitalisation instruments; (iv) holders of 

subordinated loans; (v) bond holders and other creditors; (vi) natural persons and small and medium-

sized enterprises owning deposits, for amounts in excess of Euro 100,000.  

Article 49 of Legislative Decree No. 180/2015 provides that certain liabilities (among which “any 

obligation arising from detention, by the entity subject to termination, of customersô availabilities, 

including the availability held by supplying services and investment and accessory activities or from 

or on behalf of UCIs or alternative investment funds, provided that these customers are protected in 

the applicable insolvency proceedings”) are excluded from the scope of application of the bail-in.  

4.2.5 Risks connected to negative interest rates 

 

On 5 June 2014, by decision to reduce key European Central Bank interest rates, the governing Board 

of the European Central Bank introduced a negative interest rate on deposits at the central bank itself. 

 

On 10 March 2016, a further reduction was applied to the above-mentioned rate, which currently 

stands at -0.40%. 

 

The negative interest rate on deposits set by the European Central Bank could affect the interest rates 

applied to the Escrow Funds deposited in the Company's Escrow Account and, as a result, could affect 

the remuneration of said funds. 

 

In such a case, the interest accrued on the Escrow Funds could be lower than expected and Indstars 

2, in pursuing its corporate purpose and for the ordinary management until the effective date of the 

Significant Transaction or the dissolution of the Company, could consequently need to use sums from 

the subscription and payment of the Special Shares, as well as, as last case, up to 1% of the Escrow 

Funds if approved by the Board of Directors in compliance with the provisions of Article 21.2 of the 

Articles of Association. Where these funds are insufficient, this could have negative consequences 

for investors.  
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4.3 RISK FACTORS CONNECTED TO THE OFFER AND THE ADMISSION TO 

TRADING ON  THE AIM ITALIA OF THE FINANCIAL INSTRUMENTS OFFERED  

 

4.3.1 Special characteristics of the investment in the Issuer's financial instruments 

 

The investment in the Issuer's financial instruments should be considered as an investment intended 

for expert investors, aware of the characteristics of financial markets and especially the type of 

activity of the Issuer which implies particular risks of an entrepreneurial nature. 

 

The risk profile of this investment therefore cannot be considered to be in line with the usual 

investment carried out by savers oriented towards low risk investments. 

 

For more information on the characteristics of the Issuer's financial instruments, please refer to 

Section Two, Chapter 4 of the Admission Document.  

 

4.3.2 Risks connected to trading on the AIM Italia, the liquidity of the markets and the 

possible volatility of the price of the Issuer's Ordinary Shares and Warrants 

 

The Issuer's Ordinary Shares and Warrants shall not listed on a regulated Italian market and, although 

they will be traded on the AIM Italia, it is not possible to ensure that an active market for the 

Company's Ordinary Shares and Warrants will be created or maintained, this could therefore generate 

common and general liquidity problems, independently of the Issuer and of their amount, insofar as 

the sales requests may not find suitable and timely counterparts, as well as being subject to 

fluctuations in price, which could be significant.  

 

In addition, following the admission to trading on the AIM Italia, the market price of the Issuer's 

Ordinary Shares and Warrants could fluctuate considerably in relation to a series of factors, some of 

which are out of the control of Industrial Stars of Italy 2, and could therefore not mirror the operating 

results of the Company. 

 

An investment in financial instruments traded on the AIM Italia could involve a higher risk compared 

with financial instruments listed on a regulated market.  

 

With regard to the AIM Italia multilateral trading system, note that the TUF (Consolidated Finance 

Act) regulation on public cash and stock tender offerings is not applicable to companies that are 

admitted to the AIM Italia except on the basis of statutory provisions to be adopted on a voluntary 

basis. In this regard, note that the Issuer's Articles of Association contain the voluntary reference to 

the provisions relating to listed companies of the TUF and the implementing regulations issued by 

Consob on obligatory public cash and stock tender offerings insofar as they are compatible. 

 

In addition, in the light of the fact that a considerable percentage of the market capitalisation and the 

trading volumes of the AIM Italia is represented by a limited number of companies, it cannot be ruled 

out that any fluctuations in the market value of these companies could have a significant effect on the 

price of the instruments admitted to trading on the market including, therefore, the Company's 

Ordinary Shares and Warrants. 

 

For more information, please refer to Section Two, Chapter 4 of the Admission Document. 

 

4.3.3 Effective amount of Ordinary Shares issued and capital collected 
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The regulation of the Offer (payment of the price of the Ordinary Shares by investors upon their 

delivery) will take place at the Trading Start Date, which is expected for 27 May 2016. 

 

This regulation is not secured by a bank guarantee. Therefore, if at the Offer regulation date some of 

the investors were not to accomplish their order (subscription and payment commitment) and this 

would imply the collection of financial resources lower than Euro 50,000,000, which is the minimum 

amount for the Offer resolved by the Company's extraordinary Shareholders' Meeting held on 28 

April 2016, the admission of the Company's Ordinary Shares and Warrants to trading on the AIM 

Italia would not be completed.  

 

For more information, please refer to Section One, Chapter 15, Paragraph 15.1.7 of the Admission 

Document. 

 

4.3.4 Risks connected to the possibility of cancellation from trading of the Ordinary Shares 

and Warrants 

 

Pursuant to the AIM Italia Issuer's Regulation, Borsa Italiana may cancel the Issuer's financial 

instruments from trading, if: 

- within 2 months of the suspension from trading date due to the absence of the Nomad, the 

Issuer has not replaced it; 

-  the financial instruments have been suspended from trading for at least six months; 

- the cancellation is approved by a number of shareholders representing at least 90% of votes 

cast by shareholders given in a general meeting. 

 

In this event, there could be negative effects on the liquidity of the investment and on the lack of 

information about the Issuer. 

 

4.3.5 Risks of dilution connected with the conversion of the Special Shares 

 

At the Trading Start Date, the Sponsor Companies will own, inter alia, an overall number of Indstars 

2 Special Shares between no. 240.000 and no. 320.000, not traded on the AIM Italia and convertible 

into the Company's Ordinary Shares upon occurrence of the conditions and in accordance with Article 

6.3 of the Articles of Association (in this regard, please refer to Chapter 15, Paragraph 15.2.3 of the 

Admission Document). 

 

Note that the total conversion of Special Shares into Ordinary Shares, following the completion of 

the Significant Transaction, will cause a dilution of the shareholding for Ordinary Shares’ owners. 

The table below illustrates the above-mentioned dilutive effects, at the various levels of offer, in the 

case of the conversion of Special Shares following the completion of the Significant Transaction, 

calculated on the basis of the various hypothetical withdrawal percentages. Note That the following 

tables do not show interest. 
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Dilution for Ordinary Shares (figures in Euro per ordinary share) 

Withdrawal 

Percentage for 

Ordinary Shares 

Significant Transaction (Conversion 

of one third of Ordinary Shares) 

Price of €11 per Ordinary Share 

(Cumulative conversion of two 

thirds of the Special Shares) 

Price of €12 per Ordinary Share 

(Cumulative conversion of all the 

Special Shares) 

 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

 

0% 1.33 1.06 0.90 2.00 1.58 1.33 2.57 2.05 1.72 

10% 
1.44 1.14 0.97 2.16 1.71 1.43 2.77 2.21 1.86 

15% 
1.50 1.19 1.01 2.25 1.78 1.50 2.87 2.30 1.93 

20% 
1.56 1.25 1.06 2.34 1.86 1.57 2.99 2.40 2.02 

25% 
1.64 1.31 1.11 2.45 1.95 1.64 3.12 2.51 2.12 

30% 
1.73 1.37 1.16 2.57 2.05 1.73 3.26 2.63 2.23 

 

In the event of use of 1% of the Escrow Funds, the calculation of the dilution, all other things being 

equal, is as follows: 

 
Dilution for Ordinary Shares (figures in Euro per ordinary share) 

Withdrawal 

Percentage for 

Ordinary Shares 

Significant Transaction (Conversion 

of one third of Ordinary Shares) 

Price of €11 per Ordinary Share 

(Cumulative conversion of two 

thirds of the Special Shares) 

Price of €12 per Ordinary Share 

(Cumulative conversion of all the 

Special Shares) 

 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

Collection 

of 50 

million  

Euro 

Collection 

of 80 

million  

Euro 

Collection 

of 120 

million  

Euro 

 

0% 1.42 1.15 0.99 2.08 1.67 1.42 2.65 2.13 1.80 

10% 
1.52 1.23 1.06 2.24 1.79 1.52 2.84 2.29 1.94 

15% 
1.58 1.28 1.10 2.32 1.87 1.58 2.94 2.38 2.02 

20% 
1.65 1.33 1.15 2.42 1.95 1.65 3.06 2.48 2.10 

25% 
1.72 1.39 1.20 2.53 2.03 1.73 3.19 2.59 2.20 

30% 
1.81 1.46 1.25 2.64 2.13 1.81 3.33 2.71 2.31 

 

For more information, please refer to Section Two, Chapter 7, Paragraph 7.1 of the Admission 

Document. 

 

For more information on the characteristics and conversion methods of the Special Shares, please 

refer to Section One, Chapter 15, Paragraph 15.2.3 of the Admission Document. 

 

4.3.6 Risks connected to the dilution in the case of the failure to exercise the Warrants 

 

The maximum number of Warrants to be issued is 12.000.000 in the event of (i) the full use of the 

resources collected from the subscription of 12.000.000 Ordinary Shares under the Offer and (ii) no 

withdrawals by shareholders following the Meeting for the approval of the Significant Transaction 

pursuant to Article 15.3 of the Articles of Association. 
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Upon Offer, the Warrants are paired free of charge with the Ordinary Shares subject of the Offer in 

the ratio of 1 Warrant for every 2 Ordinary Shares subscribed. 

 

For parties that: (i) have not exercised the right of withdrawal following the Shareholders' Meeting 

for the approval of a Significant Transaction or (ii) will be shareholders of the Company the day 

before the effective date of a Significant Transaction (to be intended for clarity, as excluding those 

who have exercised the right of withdrawal, but including those who become purchasers of the 

Ordinary Shares in relation to which the right of withdrawal is exercised pursuant to the Company’s 

Articles of Association) will be allocated, free of charge, by the 3rd trading day following the effective 

date of the relevant Significant Transaction, a number of Warrants calculated using the following 

formula, and, in any event, with the ratio of no. 1 Warrant per each no. 2 entitled Ordinary Shares: 

 

number of Warrants = (A x (B/C)) x (D/E) 

 

where: 

A =  indicates the Warrants residual in respect to those allocated within the scope of the Offer 

and related Significant Transaction (to be intended, for clarity, as including in the 

calculation those allocated to those who become purchasers of Ordinary Shares in 

relation to which the right of withdrawal is exercised pursuant the Company’s Articles 

of Association, but excluding from the calculation those paired to the aforementioned 

Ordinary Shares repurchased by the Company); 

B =  indicates the amount of Escrow Funds used, on any basis, in the context of the 

completion of the Significant Transaction; 

C =  indicates the total amount of the existing Escrow Funds the day before the effective date 

of the Significant Transaction; 

D =  indicates the number of Ordinary Shares (excluding Ordinary Shares resulting from the 

conversion of Special Shares pursuant to Article 6.3 (e) of the Company's Articles of 

Association) owned the day before the effective date of the Significant Transaction; 

E =  indicates the total number of Ordinary Shares issued at the Admission Date (excluding 

the Ordinary Shares resulting from the conversion of Special Shares pursuant to Article 

6.3 (e) of the Company's Articles of Association) existing before the effective date of 

the Significant Transaction. 

 

In the event of failure of some shareholders to exercise the Warrants by the deadline and the 

simultaneous exercise the same by other shareholders, shareholders who do not exercise the Warrants 

will suffer a dilution of their shareholding in the Issuer. 

 

Specifically, the Warrants paired, free of charge, to the Ordinary Shares upon the Offer shall be 

exercisable in accordance with the B/C ratio. 

 

For more information, please refer to Section Two, Chapter 4 of the Admission Document. 

 

4.3.7 Risks connected to conflicts of interest 

 

UBI Banca, which acts as Nomad, Specialist and Joint Bookrunner, and Mediobanca, which acts as 

Joint Bookrunner and Global Coordinator, and Banor SIM, which acts as Joint Bookrunner, find 

themselves in a situation of potential conflict of interest insofar as, together with the other 

intermediaries, they will carry out the placement of the Ordinary Shares and Warrants subject to the 

Offer and receive fees for the roles undertaken within the scope of the Offer.  
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In addition, UBI Banca (and/or one of the other companies that are part of the UBI Banca Group), 

Banor SIM (and/or one of the subsidiaries and/or associates of the latter) and Mediobanca (and/or 

one of the subsidiaries and/or associates of the latter), in the ordinary performance of their activities 

could, in the future, provide trading, lending, investment banking, asset management and corporate 

finance services, including on a continuous basis, for the Issuer and/or the Sponsor Companies, for 

which they will receive a fee. 

 

Lastly, UBI Banca will be the Escrow Agent for the Issuer. 
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5 INFORMATION ABOUT THE ISSUER  

 

5.1 History and development of the Issuer 

 

5.1.1 Corporate name of the Issuer 

 

The Company was incorporated on 15 July 2015 as a joint stock company with name of 

“Industrial Stars of Italy 2 S.p.A.”, abbreviated as “Indstars 2 S.p.A.”, with a share capital of 

Euro 50,000, by virtue of a deed of incorporation of the Notary Ms Maria Celeste Pampuri, 

register No.174,264, file no. 12,075. 

 

5.1.2 Place of registration of the Issuer and registration number 

 

The Company is registered with the Companies Register of Milan under No. 09157970964. 

 

5.1.3  Date of incorporation and term of the Issuer 

 

The Company was incorporated on 15 July 2015. Pursuant to Article 3 of the Articles of 

Association, the duration of Indistars 2 is until 30 September 2018; or, if before, until the expiry 

of the 24th month following the Admission Date, without prejudice to the fact that, if an 

agreement relating to the Significant Transaction subject to the communication obligations 

provided for under the AIM Italia Regulation is executed at such date, the duration of the 

Company shall automatically be extended to the expiry of the 6th month following such date. 

 

5.1.4  Registered office and legal form of the Issuer, legislation under which it operates, 

country of incorporation, address and telephone number of the registered office 

 

Indstars 2 is a joint stock company incorporated under Italian law, in Italy and operating 

according to Italian legislation. 

 

The Company's registered office is in Milan, Via Senato, 20, tel. +39 02 76311445, fax +39 02 

77331558, e-mail arietti@indstars.it.  

 

5.1.5  Significant events in the development of the activities of the Issuer 

 

Indstars 2 is a special purpose acquisition company incorporated in Italy. SPACs are special 

purpose vehicles, exclusively holding cash, specially incorporated for the purpose of obtaining 

financial resources, through the placement of financial instruments on the markets, necessary 

and functional to acquire an operating company (the target), with which to implement a 

Significant Transaction. 

 

Indstars 2 was incorporated on 15 July 2015 as a joint stock company with corporate name of 

“Industrial Stars of Italy 2 S.p.A.”, abbreviated as “Indstars 2 S.p.A.”, with a share capital of 

Euro 50,000, by virtue of a deed of incorporation of the Notary Ms Maria Celeste Pampuri, 

register No.174,264, file No. 12,075. 

 

On 28 April 2016, the extraordinary Shareholders' Meeting of the Issuer approved, with effect 

from the Trading Start Date, the new Articles of Association in order to adapt, among other 

things, the provisions of the existing legislation for companies for financial instruments 

admitted to trading on the AIM Italia. 
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The corporate purpose of the Issuer includes the search for and selection of potential 

acquisitions of shareholdings in other businesses and other forms of potential business 

combinations of the Company itself with other companies through, by way of example, and 

without limitation to, transaction consisting of merger with the selected business, purchase 

implemented through any means provided for by the law (including the subscription of capital 

increases and sale and purchase) of shareholdings in the selected businesses and/or 

contribution, as well as the related completion through any means provided for by the law 

implemented. In any event, any consulting activity regarding investments reserved to specific 

entities or any other activity which is reserved by law to certain entities are excluded. 

 

The effective implementation of the Significant Transaction is subject to the prior approval of 

the Shareholders' Meeting and to the consequent amendment of the corporate purpose of the 

Issuer. 

 

Indstars 2 aims to direct its investment activity towards medium-sized unlisted Italian 

companies, which have a significant international presence or plans for international 

development, a strong competitive positioning in their sector of activity and an experienced 

management and they are operating in different sectors both nationally and internationally, 

excluding companies operating in real estate, financial activities, renewable energy and 

weapons industries, as well as start-ups and turnaround companies. 

 

In order to collect the financial resources necessary to carry out the Significant Transaction, 

the Company is keen to proceed with the placement and the trading on the AIM Italia of: (i) a 

number of ordinary shares between 5.000.000 Ordinary Shares and 12.000.000 Ordinary 

Shares; and (ii) a number of Warrants between 2.500.000 Warrants and 6.000.000 Warrants. 

 

The financial products subject to the Offer shall be of a minimum amount equal to at least Euro 

100,000 per investor and per each separate offer. 

 

With reference to the Warrants, note that under the Offer the Warrants are paired, free of 

charge, with the Ordinary Shares subject to the Offer in the ratio of 1 Warrant for every 2 

Ordinary Shares subscribed. In addition, for parties that: (i) have not exercised the right of 

withdrawal following the Shareholders' Meeting for the approval of a Significant Transaction 

or (ii) will be shareholders of the Company the day before the effective date of a Significant 

Transaction (to be intended for clarity, as excluding those who have exercised the right of 

withdrawal, but including those who become purchasers of the Ordinary Shares in relation to 

which the right of withdrawal is exercised pursuant to the Company’s Articles of Association) 

will be allocated, free of charge, by the 3rd trading day following the effective date of the 

relevant Significant Transaction, a number of Warrants calculated using the following formula, 

and, in any event, with the ratio of no. 1 Warrant per each no. 2 entitled Ordinary Shares: 

 

number of Warrants = (A x (B/C)) x (D/E) 

 

where: 

A =  indicates the Warrants residual in respect to those allocated within the scope of 

the Offer and related Significant Transaction (to be intended, for clarity, as 

including in the calculation those allocated to those who become purchasers of 

Ordinary Shares in relation to which the right of withdrawal is exercised pursuant 
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the Company’s Articles of Association, but excluding from the calculation those 

paired to the aforementioned Ordinary Shares repurchased by the Company); 

B =  indicates the amount of the share of Escrow Funds used, on any basis, in the 

context of the completion of the Significant Transaction; 

C =  indicates the total amount of the existing Escrow Funds the day before the 

effective date of the Significant Transaction; 

D =  indicates the number of Ordinary Shares (excluding Ordinary Shares resulting 

from the conversion of Special Shares pursuant to Article 6.3 (e) of the 

Company's Articles of Association) owned the day before the effective date of 

the Significant Transaction; 

E =  indicates the total number of Ordinary Shares issued at the Admission Date 

(excluding the shares resulting from the conversion of Special Shares pursuant to 

Article 6.3 (e) of the Company's Articles of Association) existing before the 

effective date of the Significant Transaction. 

 

The Ordinary Shares and Warrants result from the resolutions approved by the extraordinary 

Shareholders' Meeting of Indstars 2 on 28 April 2016. 

 

At the Admission Document Date the Company's share capital fully subscribed and paid in is 

equal to Euro 240,000 divided into 240.000 ordinary shares without nominal value.  

 

On 5 May 2016, the Company submitted to Borsa Italiana the notification of pre-admission 

pursuant to Article 2 of the AIM Italia Issuer's Regulation, in order to require the admission of 

its Ordinary Shares and Warrants for trading on the AIM Italia. 

 

On 20 May 2016, the Company completed the procedure filing with Borsa Italiana the 

admission request jointly with this Admission Document. 

 

The admission to trade of the Ordinary Shares and Warrants of the Issuer on the AIM Italia is 

expected on 25 May 2016.  

 

5.2 Investments 

 

5.2.1 Description of the main investments made by the Issuer in each financial year to 

which the financial information refers 

 

Due to the fact that Indstars 2 is a recently incorporated company, it has not made investments 

in the period between the date of incorporation and the Admission Document Date. 

 

5.2.2 Description of the main investments in the process of being implemented 

 

Due to the fact that Indstars 2 is a recently incorporated company, at the Admission Document 

Date the Issuer's Board of Directors has not approved any investments.  

 

5.2.3 Description of the main investments planned for the future 

 

At the Admission Document Date, the Company has not undertaken any definitive and/or 

binding commitments for any specific future investments.  
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6 OVERVIEW OF ACTIVITIES  

 

6.1 Main activities 

 

6.1.1 Description of the main activities of Industrial Stars of Italy 2 

 

Indstars 2 is a special purpose acquisition company (“SPAC”) incorporated in Italy, in other 

words it is a company specifically incorporated with the aim to find, through the placement of 

financial instruments with investors and the related admission to trading on the AIM Italia, the 

financial resources necessary for the completion of an acquisition and/or merger with an 

operating company (target), after the search and selection activities.  

 

The corporate purpose of the Issuer includes the search for and selection of potential 

acquisitions of shareholdings in other businesses and other forms of potential business 

combinations of the Company itself with other companies through, by way of example, and 

without limitation to, transaction consisting of merger with the selected business, purchase 

implemented through any means provided for by the law (including the subscription of capital 

increases and sale and purchase) of shareholdings in the selected businesses and/or 

contribution, as well as the related completion through any means provided for by the law 

implemented, only following the amendments of the corporate purpose of the Company.  

 

At the Admission Document Date, the Company is not considering any Significant Transaction 

nor does it intend to start negotiations with any target company until the admission date of the 

Ordinary Shares and Warrants on the AIM Italia. 

 

The effective completion of the Significant Transaction will be subject to the prior approval of 

the Shareholders' Meeting and the consequent amendment of the corporate purpose of the 

Issuer.  

 

On account of these characteristics the investment in Indstars 2 shares may be of interest to 

investors who wish to take advantage of the opportunities offered by medium-sized Italian 

companies without the typical constraints of investments in private equity assets.  

 

6.1.2 Key factors relating to the transactions and main activities of the Company  
 

In the opinion of the Company's management, the proposed investment has the following key 

factors: 

 

• the quality, competence and experience of the management: the management of Indstars 2 

comprises professionals with proven entrepreneurial experience as top managers of listed 

companies and experts in international mergers and acquisitions; 

 

• no management costs: investors in Indstars 2 will not incur any management costs if there 

is no Significant Transaction (with the explanation date - as described in Paragraph 4.1.9 

- up to 1% of the Escrow Funds at the Admission Date can be used, following the approval 

of the Board of Directors in compliance with Article 21.2 of the Articles of Association, 

for the ordinary management of the Company up to the effective date of the Significant 

Transaction or the dissolution of the Company). If the Shareholders' Meeting approves the 

Significant Transaction, the Sponsor Companies shall have the right to convert one third 

of the Special Shares into Ordinary Shares of the Company. The further Special Shares 
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owned by the Sponsor Companies will be converted into Ordinary Shares upon reaching 

certain thresholds of appreciation of the Ordinary Shares themselves and/or if particular 

events occur, for the description of which, please refer to Chapter 15, Paragraph 15.2.3 of 

the Admission Document. The conversion of the Special Shares upon the completion of 

the Significant Transaction shall be an indirect cost (in terms of dilution) for investors, 

which, however, shall be beard only in the case of completion of the Significant 

Transaction; 

 

• liquidity of the investment: the Company's Ordinary Shares and Warrants will be traded on 

the AIM Italia and therefore the investment shall be liquidated on the market. In addition, 

the Ordinary Shares and Warrants will be traded separately on the AIM Italia and, 

therefore, they may be bought or sold separately by investors, satisfying the various 

investment strategies and profiles; 

 

• favourable context for SPAC investment transactions: many Italian industrial companies 

are leaders in niche sectors in Italy and abroad as well as being highly profitable and having 

the potential for international expansion. In the current market situation these companies 

need financial resources due to the limited access to capital markets; 

 

• right of withdrawal: the shareholders owning Ordinary Shares who have not contributed 

to the approval of the change of the corporate purpose necessary to implement the 

Significant Transaction may exercise the right of withdrawal according to the terms and 

conditions which will be set forth by the relevant resolution, whilst remaining owners of 

the Warrants; 

 

• decision-making powers of investors: the freedom of choice and the decision-making 

powers of the investors are of primary importance for Indstars 2. The Significant 

Transaction will actually be submitted by the Company's Board of Directors to the 

Shareholders’ Meeting for its prior approval. Shareholders owning Ordinary Shares who 

have not contributed to the approval of the amendment of the corporate purpose, necessary 

to implement the Significant Transaction, may withdraw from the Company. In addition, 

the resolutions of the Shareholders’ Meeting approving the Significant Transaction shall 

be subject to the condition subsequent of exercising the right of withdrawal by a number 

of shareholders that would involve the Company in a total net expenditure of at least 30% 

of the Escrow Funds at the approval date by the Meeting. 

 

6.1.3 Investment strategy. Preliminary findings  

 

The Company is keen to implement its investment strategy in accordance with the guidelines 

and criteria described below, which are given only by way of example and therefore are not 

exhaustive. The Company's Board of Directors may select and propose to the shareholders 

investment opportunities in companies that meet totally or partially the guidelines and 

investment criteria. 

 

Indstars 2 proposes to address its investment activity towards medium-sized unlisted Italian 

companies, which have a significant international presence or plans for international 

development, a strong competitive positioning in their sector of activity and an experienced 

management and they are operating in different sectors both nationally and internationally, 

excluding companies operating in real estate, financial activities, renewable energy and 

weapons industries, as well as start-ups and turnaround companies. 
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The Company intends to search for target companies mainly in the following areas: 

 

• family controlled companies, intending to be listed quickly and whose shareholders are 

keen to accept a partial dilution of their shareholding upon the injection of financial 

resources by the Company aimed to finance a development plan; 

 

• companies in which private equity funds have a shareholding, which are not able or, in any 

case, not interested in injecting further capital risks to finance development and which 

consider that listing could represent a good exit opportunity, in due course; 

 

• companies no longer considered strategic by Italian or multinational groups following 

reorganisations or strategic changes by the controlling shareholders, because interested, 

for example, in concentrating their financial resources and management activity on the 

core business. 

 

Indstars 2 intends to use the capital collected during the Offer with the aim to fund the target 

company development plans. 

 

6.1.3.1 Type of investment transactions and type of assets subject to the investing activity 

of the Issuer  

 

The investing activity of Indstars 2 will be mainly directed at investments in target companies 

whose business model features: 

 

• defensible positioning strategy: the target company shall be characterized by a good 

competitive positioning, current or potential, in one or more niche markets and shall have 

high entry barriers and therefore can be easily defensible with regard to the product and/or 

process know-how, type of customers, market share, brand, positioning in distribution 

channels, presence in foreign markets. 

 

• historical cash generation and largely positive perspective: Indstars 2 intends to focus its 

search and selection activity on target companies which have historically reached a solid 

operational development and cash generation and which have a business model suitable 

for the maintenance and/or prospective development; 

 

• significant growth prospects, both nationally and internationally: Indstars 2 intends to 

focus its search and selection activity on target companies which have a growth prospects 

both nationally and internationally insofar as, in the opinion of the Company, in the current 

market situation, medium-sized Italian companies need to undertake expansion plans in 

foreign markets, in commercial and/or production terms, to maintain or strengthen their 

domestic competitive positioning; 

 

• management receptive to launching a new development phase for its company: Indstars 2 

intends to direct its attention to target companies with management inclined to share a 

development project aimed at creating value for all shareholders giving priority to 

international development plans.  
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It is worth pointing out that the above criteria are given by way of example and are not 

exhaustive. Investment opportunities in companies that even only partly satisfy the criteria 

listed above may therefore be selected and proposed to the Company's shareholders.  

 

6.1.3.2 Methods of financing the Significant Transaction 

 

Indstars 2 intends to implement the Significant Transaction with an unlisted, medium-sized 

Italian target company. The Significant Transaction should be approved within the Final Term 

and it includes the submission to the Shareholders' Meeting of at least 51% of the sums 

available at any given time to the Company for the Significant Transaction. The Significant 

Transaction could also be financed with additional resources, such as debt and further share 

capital increases subject to the approval of the Shareholders' Meeting. 

 

6.1.3.3 Geographical, sectorial and dimensional requirements of the target company for 

investment 

 

Indstars 2 will address its attention in particular towards unlisted medium-sized Italian 

companies which operate both nationally and internationally.  

 

In order to be able to take the best investment opportunities currently on the market, the 

Company has not identified specific sectors. However, Indstars 2 excludes companies 

operating in real estate, financial activities, renewable energy and weapons industries, as well 

as start-ups and turnaround companies. 

 

At the Admission Document Date it is not possible to establish the dimensional requirements 

of the companies to invest in.  

 

6.1.3.4 Selection, assessment and approval of investment transactions 

 

To identify possible investment opportunities, the Issuer will use the management’s network 

of contacts and connections.  

 

This wide network of contacts, which should contribute to creating significant investment 

opportunities for the Issuer, specifically includes: 

¶ businessmen and managers operating in different industrial sectors; 

¶ advisors who provide services for family groups, private equity funds and multinational 

companies in executing mandates both on behalf of purchasers and vendors; 

¶ professionals (lawyers, tax consultants and accountants) established in the area; 

¶ private equity funds; 

¶ operators in the banking sector; 

¶ investment banks. 

 

Specifically, the procedure planned for the examination and assessment of investment 

opportunities is based, among other things, on conducting proper due diligence activity such 

as, for example, business, legal, accounting, tax and environmental. 
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6.1.3.5 Procedure for the implementation of the Significant Transaction and right of 

withdrawal of shareholders 

 

The Board of Directors of Indstars 2 will submit the identified investment opportunity to the 

Shareholders' Meeting which will be called to resolve upon the approval of the Significant 

Transaction. 

 

The necessary conditions for the approval of the Significant Transaction by the Shareholders' 

Meeting shall be: 

• the favourable vote by the majority of shareholders holding Ordinary Shares on the 

implementation of the Significant Transaction and the consequent amendment of the 

corporate purpose of Indstars 2; and 

• the exercise of the right of withdrawal, with regard to the Significant Transaction and in 

compliance with the terms which will be set forth by the relevant resolution, by a number 

of shareholders that does not involve a total net outlay for the Company of at least 30% of 

the Escrow Funds at the date of approval by the Shareholders' Meeting. 

 

Special Shares held by the Sponsor Companies are not grant with the right to vote for the 

purpose of the approval of the Significant Transaction.  

 

If the Significant Transaction is not approved by the Shareholders' Meeting, the Company's 

Board of Directors will start a new phase of searching for and selecting other target companies 

to submit to the Shareholders' Meeting for the approval of the Significant Transaction by the 

Final Term.  

 

If the Shareholders' Meeting were not to proceed with the approval of the Significant 

Transaction by the Final Term, the Company would be dissolved because of the expiry of the 

time limit and wound up. 

 

Right of withdrawal 

 

Pursuant to Article 8 of the Company's Articles of Association and the regulations governing 

withdrawal (Article 2437 et.seq. of the Italian Civil Code), owners of Ordinary Shares who 

have not voted the approval of the amendments of the corporate purpose necessary to start the 

Significant Transaction may exercise the right of withdrawal within 15 days from the filingwith 

the companies register of the resolution of the Shareholders' Meeting on the approval of the 

amendments to the corporate purpose resulting from the approval of the Significant 

Transaction, with regard to this last and in compliance with the terms which will be set forth 

by the relevant resolution.  

 

For the purpose of calculating the liquidation value of the shares, in the event that the 

withdrawal is exercised before the completion of the Significant Transaction, the Board of 

Directors (or the expert in the case set forth by Article 2437-ter, paragraph 6 of the Italian Civil 

Code) given the nature of the Company until that date, should apply the criterion - as it is 

consistent with the provision of article 2437-ter, paragraphs 2 and 4 of the Italian Civil Code - 

of the Company's capital equity and, specifically, the sums deposited in the Escrow Account.  

 

Shareholders shall have the right to know the calculation of the liquidation value of the shares 

at least 15 days before the date set for the Shareholders' Meeting called to resolve on the subject 
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for which the right of withdrawal is planned. Withdrawing shareholders will, however, remain 

owners of their Warrants.  

In the event that the shares held by withdrawing shareholders offered in option to the other 

shareholders are not placed, pursuant to Article 2437-quater of the Italian Civil Code, within 

180 days from the notification of withdrawal, the shares of the withdrawing party shall be 

purchased by the Company with the available reserves notwithstanding the provisions of 

paragraph three of Article 2357 of the Italian Civil Code. 

 

6.1.4 Any corporate transactions connected to the Significant Transaction 

 

Without prejudice to the minimum amount of the investment in Paragraph 6.1.3.2, the Issuer 

cannot exclude the case in which the selected target company and/or the type of Significant 

Transaction identified require the use of lesser financial resources than the amount collected 

with the Offer. In these circumstances, the Company's Board of Directors will evaluate and 

propose to the Shareholders' Meeting, jointly with the proposal for the Significant Transaction, 

possible scenarios for the use of the resources still available, which could also include corporate 

transactions which allow to continue the activity of using the income from the Offer not 

intended for the Significant Transaction. 

 

Purely by way of example, these could include continuing the activity of the Issuer, where a 

corporate operation is proposed for the purpose of the Significant Transaction which essentially 

involves the spin-off into the target company of the financial resources intended for the 

Significant Transaction after the admission of the shares of the target company to trading on 

the AIM Italia and/or on a regulated market (subject to obtaining the necessary authorisation 

from the competent authorities). Alternatively, a proposal could be put to the Shareholders' 

Meeting for the spin-off into a beneficiary company of the cash not required for the purpose of 

executing the Significant Transaction after the admission of the shares of said beneficiary 

company to trading on the AIM Italia (subject to obtaining the necessary authorisation from 

the competent authorities) and without prejudice to the fact that the latter company has a 

corporate structure that is totally similar to that of the Issuer (including the same exit rights 

allocated to owners of the Issuer's Ordinary Shares) and a duration whereby the initial 

investment of the Issuer's shareholders is not extended beyond the maximum term consistent 

with the one permitted by the Issuer's Articles of Association, as amended as a result of the 

Significant Transaction. 

Lastly, note that the Company's Board of Directors could, on the other hand, propose to the 

Shareholders' Meeting called to resolve upon the Significant Transaction, the return of the 

resources not needed for the execution of the Significant Transaction, through the distribution 

of the reserves to the Company's shareholders (who have not exercised the right of withdrawal 

pursuant to Article 8 of the Company's Articles of Association, with reference to the Significant 

Transaction and in accordance with the terms set forth by the relevant resolution). 

6.1.5 Description of the products sold and/or services offered 

 

At the Admission Document date no products or services have been introduced or are planned 

to be introduced in the future. 
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6.2 The reference framework. The main markets  

 

A summary framework of the market in which the Issuer operates based on the sources 

available at the Admission Document Date is given below.  

 

The information and data have been taken from the A.I.F.I. report (Italian Venture Capital and 

Private Equity Association) which reports on the market situation of investments in unlisted 

companies in 2015. 

 

The reference market is one of investments in the capital of small and medium-sized unlisted 

Italian companies made by private equity funds and holding companies. 

 

In 2015, there were 342 new transactions in the Italian private equity and venture capital 

market, spread over 272 companies worth a total of Euro 4,620 million, an increase of 31% 

over the previous year, when investments of Euro 3,528 million were recorded. The number of 

transactions, on the other hand, compared with 2014, grew by 10%. 

 

As far as the type of transactions concerned, in 2015 buy-outs represented the market sector in 

which the majority of invested resources were channelled (Euro 3,255 million), spread over 

101 transactions, followed by the replacement segment, with resources of Euro 894 million 

invested. On the other hand, there were 81 capital expansion operations which used resources 

of Euro 333 million. There were 122 early stage operations worth Euro 74 million.  

International operators covered 66% of the market in terms of capital invested. AGMs were in 

second place with 19% in terms of the amount invested, representing the category of operators 

which made the largest number of investments (120, equal to 35% of the market), followed by 

public operators (70 transactions, equal to 20%).  

 

The average amount of transactions rose from Euro 11.3 million in 2014 to Euro 13.5 million 

in 2015. In 2015 there were 3 transactions with equity investments of between Euro 150 and 

Euro 300 million (large deals) and another 3 worth over Euro 300 million (mega deals). The 

large and mega deals used equity of Euro 2,231 million equal to 48% of total investments. 

 

In 2015 the early stage sector grew both in terms of the number of transactions, going from 106 

in 2014 to 122 in 2015, an increase of 15%, and the amount invested, which went from Euro 

43 million in 2014 to Euro 74 million in 2015 (+74%). The expansion segment, on the other 

hand, fell in 2015, both in terms of the number of transactions (81 compared with 101 in 2014) 

and in terms of the amount of resources invested (Euro 333 million against Euro 1,179 million 

in 2014). 

 

In 2015, 70% of invested capital was channelled into the buy-out segment, equal to Euro 3,255 

million, a 49% increase compared with the figure of Euro 2,181 million in 2014. In 2015, 101 

transactions were recorded compared with 91 in 2014.  

In terms of geographical distribution, 74% of the number of transactions were carried out 

involving companies based in northern Italy, followed by central Italy with 17%, while the 

number of investments made in southern Italy and the islands was 9%. In terms of capital 

invested, the concentration in northern Italy of 94% of the total remains very strong. 

 

In terms of sectors, the majority of resources were allocated to financial services (33% of the 

total), followed by the luxury sector (10%) and transport and logistics (9%). 
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As far as the size of the companies invested in is concerned, the largest number of transactions 

(81%) was concentrated in small and medium-sized companies, with less than 250 employees. 

These companies used capital of Euro 1,558 million in 2015. On the other hand, 66% of total 

resources were directed at larger companies in which 19% of the total number of transactions 

were carried out. 

 

As far as divestments are concerned, in 2015 they reached Euro 2,903 million, up 10% 

compared with the figure of Euro 2,632 million recorded in the previous year. There were 178 

divestments, with a growth of 2% compared with 2014. 

 

In terms of the amount divested, 48% of divestments were made in favour of financial 

operators. This figure is partly influenced by some transactions which come under the strategy 

of the spin-off of a major bank operator, which has sold several equity investments to another 

financial investor under the scope of a partnership operation with an international asset 

manager. The sale to industrial partners - historically the most used type of exit - accounted for 

23% in terms of the amount, followed by IPOs, post IPO sales and other sales on the share 

market which account for 22%. Other exit methods, as well as write-offs, on the other hand, 

account for 7% of cases observed. 

 

The larger number of divestments involves buy-out transactions (43%), followed by capital 

expansion (35%), early-stages (17%) and replacements (5%). 

 

The number of SPACs in Italy is considerable and constantly increasing between 2011 and 

2015. In this period eight SPACs or equivalent vehicles were incorporated. The total collection 

by SPACs in this period was equal to approximately Euro 720 million. SPACs would appear 

to be establishing themselves on the Italian market as a new asset class and a listing instrument 

that conforms to the requirements of medium-sized Italian companies. 

 

In the light of the above, it is possible to deduce that investing activity in risk capital in small 

and medium-sized businesses is destined to play an increasingly important role in our country.  

 

Opportunities are created, among other things, by generational shifts as well as by the - by now 

essential - need for most Italian companies to grow in dimensional and geographical terms. The 

globalisation of markets requires companies to be larger and the calls for the protection of 

geographically and cultural remote markets. Dimensional growth and cultural development 

that cannot be achieved without the introduction of new financial resources have therefore been 

established.  

 

This process leads to a gradual selection of operators excluding companies from the market 

which do not adapt to the changing requirements. The concept of “Made In Italy” should be 

reclassified in this context. This can be implemented through the movement of production 

activities into areas featuring lower production costs but also by strengthening and reclassifying 

the functions of research, development, design, marketing and planning which could/should 

maintain their presence in centres of industrial excellence located in Italy. 

 

In this context, the introduction of development capital into Italian companies which have the 

desire and the ability to deal with this development is, on the one side an essential requirement 

for them and, on the other side an extremely interesting opportunity for investors. For the latter, 

these companies, usually not listed on regulated markets, cannot be reached except through 

private equity transactions or equity investments in SPACs. 
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6.3 Exceptional factors 

 

At the Admission Document Date, no exceptional events occurred which affected the activities 

of Indstars 2. The Company was incorporated on 15 July 2015 and does not have a previous 

operating history. In the period since Indstars 2 was incorporated until the Admission 

Document Date, the Company has focused its activity on defining its organisational structure 

and the process of admission to trading on the AIM Italia of Ordinary Shares and Warrants.  

 

6.4 Dependency of the Issuer on patents or licences, industrial, commercial or 

financial contracts, or new manufacturing procedures 

 

The Sponsor Companies granted the Company, free of charge, with the non-exclusive licence 

to use the name ‘Industrial Stars of Italy’ and the related permutations (including ‘Indstarsô and 

‘ISIô), as well as on the signs which include them (such as trademarks, logos, domain names, 

corporate names, company names, signs and logos, together with related symbols) (overall the 

“Distinguishing Signs”), in all forms of expression (including graphic) so that the Company 

may use said Distinguishing Signs as part of its corporate name and its own other distinguishing 

signs used to distinguish its activities. This licence is set to last until the first of the following: 

(i) the expiry of the Company duration and (ii) the effective date of the Significant Transaction, 

without prejudice to the fact that if on the completion of the first Significant Transaction 

sufficient resources remain for another Significant Transaction, the duration of the licence will 

be extended until the effective date of the latter.  

 

At the Admission Document Date, the Company has not pointed out any further dependency 

on patents, trademarks or licences, or commercial and financial contracts and new 

manufacturing procedures. 

 

6.5 Competitive position of the Company  

 

Indstars 2 is a special purpose acquisition company incorporated in Italy whose financial 

instruments are admitted to trading on the AIM Italia.  

 

The Company intends to implement the Significant Transaction with a medium-sized unlisted 

Italian target company and it intends proposing to the Shareholders' Meeting at least 51% of 

the sums available at any given time to the Company for the purpose of the Significant 

Transaction. Indstars 2 will evaluate companies operating in various sectors, with the exclusion 

of companies operating in the building, financial, renewable energy and weapons industries, as 

well as start-ups and turnaround companies. 

 

With regard to the relationship with investors, the Issuer, unlike private equity operators and 

holding companies: (i) does not burden investors with recurring management costs (specifying 

that, in the pursuit of the corporate purpose and for the ordinary management of the Company 

until the effective date of the Significant Transaction or the dissolution of the Company, the 

Board of Directors can use, in addition to the sums from the subscription and release of Special 

Shares, 100% of the interest accrued on the Escrow Funds and, subject to and where approved 

by the Board of Directors pursuant to Article 21.2 of the Articles of Association, up to 1% of 

the Escrow Funds at the Admission Date); (ii) the effective implementation of the Significant 

Transaction is submitted by the Company's Board of Directors for the prior approval of the 

Shareholders' Meeting and individual shareholders can opt, should they disagree with the 
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majority at the Shareholders' Meeting, to withdraw from the Company and (iii) allows the 

liquidation of the investment, through the admission to trading on the AIM Italia and also the 

dissolution and consequent winding up of the Company, if the Significant Transaction is not 

approved by the Final Term. 
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7 ORGANISATIONAL STRUCTURE  

 

7.1 Description of the group to which the Issuer belongs 

 

At the Admission Document Date, the Issuer is not part of any group.  

 

7.2 Description of the group companies 

 

At the Admission Document Date, the Issuer does not hold any shareholdings.  
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8 PROPERTY, PLANT AND MACHINERY  

 

8.1 Environmental issues 

 

As at the Admission Document Date, also considering the activities carried out by the Issuer, 

the Company is not aware of environmental issues that could affect the use of its existing 

tangible assets. 
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9 INFORMATION ON FORESEEABLE TRENDS  

 

9.1 Recent trends in production, sales and stocks and in the development of sales costs 

and prices 

 

As at the Admission Document Date, the Issuer is not aware of any specific information about 

trends which could reasonably have material negative effects on the perspectives of the Issuer.  

 

9.2 Known trends, uncertainties, requests, commitments or facts which could 

reasonably have material negative effects on the prospects of the Issuer at least in 

the current financial year 

 

As at the Admission Document Date, the Issuer is not aware of any specific information about 

trends, uncertainties, requests, commitments or facts which could reasonably have material 

negative effects on the perspective of the Issuer.  
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10 BOARD OF DIRECTORS, BOARD OF MANAGEMENT OR SUPERVISORY 

BOARD AND OTHER DIRECTORS  

 

10.1 Information on the Board of Directors, Management Board, Supervisory Board 

and other Directors 

 

10.1.1 Board of Directors 

 

Pursuant to Article 16.1 of the Articles of Association (in force since the Trading Start Date), 

the management of the Company is entrusted to a Board of Directors composed of 3 directors, 

at least one of whom must meet the independence requirements pursuant to Article 148, 

paragraph 3 of the TUF, as referred to in Article 147-ter, paragraph 4 of the TUF. 

 

The current Board of Directors was appointed at the time of the Company’s incorporation and 

integrated by the Shareholders’ Meeting on 28 April 2016 that, in compliance with the above-

mentioned Article 16.1 of the Articles of Association, resolved, among other things, to 

increase, with effect from the Trading Start Date, the number of members of the Board of 

Directors from 2 to 3, appointing a board member meeting the independence requirements 

mentioned above.  

 

The members of the Board of Directors will remain in office for 3 financial years and, 

specifically, until the date of the Shareholders' Meeting convened to approve the financial 

statements for the financial year ending 30 June 2018. The members of the Board of Directors 

are listed in the table below. 

 

Name and surname Position Place and date of birth: 

Giovanni Cavallini  Chairman  Milan, 28 December 1950 
Attilio Francesco Arietti  Vice Chairman  Turin, 2 June 1950 

Matteo Tiraboschi(1) Independent Director Bergamo, 28 April 1967 
(1) 

Independent director pursuant to Article 148, paragraph 3 of the TUF as referred to in Article 147-ter, paragraph 

4 of the TUF  
 

The members of the Board of Directors are domiciled for their office at the following addresses: 

(i) Giovanni Cavallini in Milan, Piazza Castello 2; (ii) Attilio Arietti in Turin, Via XX 

Settembre 3; (iii) Matteo Tiraboschi in Stezzano (BG), Via Europa 2 c/o Brembo S.p.A. 

 

A brief curriculum vitae of the members of the Board of Directors follows showing their skills 

and experience in the field of corporate management.  

 

Giovanni Cavallini 

 

Giovanni Cavallini gained a degree in civil engineering cum laude (with honours) from the 

Polytechnic of Milan in July 1974. After working for six months as a research fellow at the 

Institute of Construction Sciences of the Polytechnic of Milan, under the supervision of 

Professor Giulio Maier, he concluded the military service as a second lieutenant in the Air 

Force, first at the Florence Aerial Warfare School and later at the Novara base, from April 1975 

to July 1976. 
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After release from such military service he attended for two years (from September 1976 to 

June 1978) the Masters in Business Administration (MBA) course at the Harvard Business 

School in Boston (USA). 

 

From September 1978 he started working at the Boston Consulting Group, which is a world 

leader in strategic consulting, at its office in Paris. He carried out numerous tasks on strategic 

projects for different kinds of industries (mechanical, automotive, of consumer goods, related 

to food, construction, oil, large retail, etc.) in various countries (specifically in France, Italy, 

Spain, Finland and in the USA). In 1984 he was appointed as worldwide global Vice Chairman 

and Partner of the company. In 1985, together with another partner, he opened the Italian office 

of the Boston Consulting Group. 

 

After leaving the Boston Consulting Group at the end of 1987, he began an entrepreneurial 

activity in 1988, founding two companies with several partners in the wholesale industry field, 

the Società Iniziative Commerciali (S.I.C.), in order to develop large retail D.I.Y. centres, 

which were still fairly new in Italy at the time, under the MisterBrico trademark, and the Società 

Sviluppo Commerciale (S.S.C.), to develop shopping centres and hypermarkets in Italy, under 

the Al Gran Sole brand. He was the CEO of S.I.C. from its incorporation, taking the company 

to have 14 large D.I.Y. stores in 1994 across Italy, with a turnover of more than 50 billion Lire 

and over two hundred employees. At the same time he was a member of the Board of Directors 

of S.S.C., working actively for its development. At the end of 1993, S.S.C. owned six 

hypermarkets in Italy with a turnover in excess of 300 billion lire and more than 700 employees. 

 

In December 1993, S.S.C. was sold to the French retail group Carrefour, establishing the basis 

on which Carrefour would develop its own growth in Italy in the following years. 

 

Similarly, S.I.C. was sold in June 1994 to the German retail group Tengelmann, which, from 

the acquisition of 14 large MisterBrico warehouses, went on to develop its own D.I.Y. chain in 

Italy under the OBI brand, which consists of 52 large stores in Italy and over 500 retail outlets 

worldwide. 

 

In June 1994 he was appointed Chairman of OBI Italia, with the task, among other things, of 

continuing the development of the chain of large D.I.Y. stores, which he took to twenty in June 

1996, the date at which he left OBI Italia to start a new managerial/entrepreneurial job with the 

Interpump Group in which Giovanni Cavallini was the CEO (1996-2006) and Chairman of the 

Board of Directors (2006-2013). 

 

In 1996, the Interpump Group is a mechanics group, with its registered office in S. Ilario d’Enza 

(RE), with a turnover of 385 billion Lire was acquired by BC Partners, an English private equity 

fund operating in Italy since 1988.  

In May 1996, BC Partners appointed Mr Cavallini as the CEO of the Interpump Group, which 

was listed on the Milan Stock Exchange in December 1996. From 1996 to date, the Interpump 

Group has recorded strong growth, both in Italy and abroad (the USA and Germany in 

particular). The Group has been listed on the STAR segment of the Milan Stock Exchange 

since the creation of the actual STAR segment and it is one of the most dynamic and 

international organisations in the sector of medium-sized Italian businesses. 

 

In 2013, he was the sponsor together with Attilio Arietti, of Industrial Stars of Italy S.p.A. 

which collected over Euro 50 million and was admitted to the AIM Italia on 22 July 2013 and, 

subsequently, merged with the LU-VE Group S.p.A. 



 

46 

 

Giovanni Cavallini holds in Italy the office of Independent Director of Brembo S.p.A., a high-

technology mechanics groups, listed on the Milan Stock Exchange. In addition, from 29 April 

2016 he is an independent director of Davide Campari-Milano S.p.A. 

 

In Turkey, until 2015, he was an Independent Director of Migros T.A.S., the most important 

Turkish large scale retail company (supermarkets and hypermarkets, with 710 retail outlets), 

with a turnover in 2011 of more than 5,600 million Turkish Lire (Euro 2,360 million), listed 

on the Istanbul Stock Exchange. 

 

In June 2012 he received the Order of Merit for Labour from the President of the Italian 

Republic. 

 

Attilio Francesco Arietti 

 

Attilio Francesco Arietti gained a degree in 1974 in Economics and Business Studies cum laude 

(with honours) with the publication of his thesis from the University of Turin and in 1978 he 

gained a Masters in Business Administration (MBA) from the Harvard Business School – 

Cambridge (Massachusetts) USA. In 1975 he qualified as a Chartered Accountant and is 

currently a member of the Association of Chartered Accountants of Turin. 

 

Attilio Arietti began his career in 1978 as Assistant Manager in the Management Consulting 

Services Department of Deloitte & Touche (formerly Deloitte Haskins and Sells) at the New 

York and Milan offices. 

 

In 1980, Attilio Arietti founded Baker Tilly Consulaudit S.p.A. (currently operating under the 

corporate name Baker Tilly Revisa) where he also took on the office of CEO. The company, 

registered in the Consob Special Register since its incorporation, is one of the largest Italian 

auditing and accounting firms other than the big four which, in 2009, was operating throughout 

the majority of Italy via offices in Turin, Milan, Genoa, Bologna, Rome and Verona. Dr Arietti 

is no longer a director and disposed of his controlling shareholding in 2009. 

 

Between 1980 and 2013, Attilio Arietti was the managing partner of Dr Arietti & Associati, 

the Italian member of Baker Tilly International. Through the Turin and Milan offices the 

company operates in the field of corporate and tax advice concentrating in particular on 

arranging extraordinary corporate transactions and supporting M&A activities. 

 

In 1999, Attilio Arietti founded Arietti & Partners S.r.l. – M&A International. Arietti & 

Partners S.r.l. is a company specialising in M&A transactions in the mid-market through the 

Milan and Turin offices. The company is mainly involved in cross-border transactions helping 

Italian companies with acquisitions, joint ventures or divestments abroad and foreign 

companies with acquisitions and divestments in Italy. The company is continuously in contact 

with many Italian and foreign private equity funds and has a vast network of contacts in the 

world of industry and finance in northern and central Italy. The company is the exclusive Italian 

representative for the M&A International Inc group which operates with approximately 600 

professionals in over 40 countries worldwide and works in close conjunction with it. Currently 

Attilio Arietti, in addition to being the founding partner of Arietti & Partners S.r.l., is also its 

Chairman and CEO. 

 

Between 2000 and 2010 Attilio Arietti firstly held the post of Vice Chairman, Europe and 

Middle East at M&A International Inc. with responsibility for coordinating the groups' 
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European and Middle Eastern activities and he later went on to become Chairman and Chief 

Executive Officer, with responsibility for global group coordination, as well as being a member 

of the Executive Committee.  

 

In recent years Attilio Arietti has worked as a consultant in numerous transactions through 

which Italian companies have been involved in acquisitions or joint ventures in India, China, 

the United States, Sweden, Germany, Belgium, Denmark, Eastern European countries and 

other countries. He has also helped numerous foreign companies and private equity funds with 

acquisitions and divestments in Italy. Dr Attilio Arietti is a member of the Italian Association 

of Alumni of the Harvard Business School. 

 

In 2013, he was the sponsor, together with Giovanni Cavallini, of Industrial Stars of Italy S.p.A. 

which, having collected over Euro 50 million, was admitted to the AIM Italia on 22 July 2013 

and, subsequently, merged with the LU-VE Group S.p.A. 

 

Matteo Tiraboschi 

 

Matteo Tiraboschi gained a degree in 1993 in Economics and Business Studies from the 

University of Bergamo. From 1993 to 1996 he worked in a major firm of independent auditors. 

From 1996 to 2005 he worked as an accountant. Since 2005 he has been a senior manager at 

Brembo S.p.A. and he currently holds the post of Executive Vice Chairman in that company. 

He was an Independent Director of Industrial Stars of Italy S.p.A. from 2013 to 2015. 

 

Powers of the Board of Directors 

 

Pursuant to Article 21.1 of the Articles of Association, the Board of Directors is vested with 

the widest-ranging powers for the ordinary and extraordinary management of the Company, 

with the right to carry out all acts deemed appropriate to achieve the corporate purpose, 

excluding only those reserved for the Shareholders' Meeting by law and without prejudice to 

the prior authorisation of the meeting for the acts under Article 15.1 of the Articles of 

Association. 

 

On 11 May 2016, the Company's Board of Directors, with reference to the Significant 

Transaction, resolved, among other things, to confer upon the Directors Giovanni Cavallini and 

Attilio Francesco Arietti, separately, all the widest ranging powers necessary or appropriate to 

implement, in compliance with the Company's investment strategy, the activity of searching 

for and selecting an operating company (the target company) pursuant to Article 4 of the 

Articles of Association and to adopt any resolution necessary and appropriate to identify target 

companies, including jointly the power to execute agreements with external operators and 

consultants in order to start the due diligence activities deemed necessary and appropriate with 

regard to the targets and the activities conducted by the latter as well as to carry out any act, 

fulfilment, formality or communication necessary or appropriate for the purpose of identifying 

the targets for potential investment. 

 

Offices held by Directors 

 

The table below indicates the main capital-based companies or partnerships in which the 

members of the Board of Directors have been members of the governing, management and 

supervisory bodies, or shareholders, in the last five years with an indication of the length of 

time in that office and the shareholding.  
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Name and 

surname 

Company Position in the 

company or 

investment held 

Status at the 

Admission 

Document Date 

Giovanni 

Cavallini  

Freni Brembo S.p.A. Director In office 

Galerie Beryl S.C.I. 

(company under French 

law) 

Director In office 

Giober S.r.l. Sole Director In office 

Shareholder Existing 

General Technology S.r.l. Director Ceased 

Golconda S.r.l. Shareholder Existing 

GruppoIpg Holding S.r.l. Chairman and Vice 

Chairman of the 

Board of Directors 

Ceased 

Shareholder Not current 

Interpump Engineering 

S.r.l. 

Director Ceased 

Interpump Group S.p.A. Chairman and 

Chairman of the 

Board of Directors 

Ceased 

Interpump Hydraulics 

S.p.A. 

CEO Ceased 

La Leggenda Dei Mille 

Cavalli S.r.l. 

Shareholder Ceased 

Metrologic S.A. (company 

under French law) 

Director Ceased 

M&C S.P.A. Director Ceased 

Migros Turk S.A. 

(company under Turkish 

law) 

Director Ceased 

Pauline S.A.R.L. 

(company under French 

law) 

Director In office 

S.I.T. S.p.A. Director Ceased 

Tamburi Investment 

Partners S.p.A. 

Shareholder Existing 

Unielectric S.p.A. Director Ceased 

United Ventures One 

S.p.A. 

Partner Existing 

Davide Campari-Milano 

S.p.A. 

Director  Existing 

Lu-Ve S.p.A. Director Existing 

Attilio Francesco 

Arietti  

Arietti & Partners S.r.l. Chairman of the 

Board of Directors 

and Chief Executive 

Officer  

Existing 

Shareholder Existing 

General Partner Ceased 
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Audit Nova S.a.s. di 

Arietti dott. Attilio & C. 

 

Shareholder Ceased 

Assystem Italia S.p.A. Chairman of Board of 

Statutory Auditors 

Existing 

Babcock Wanson Italiana 

S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Baker Tilly Revisa S.p.A. 

(formerly Baker Tilly 

Consulaudit S.p.A.) 

Chairman of the 

Board of Directors 

and Chief Executive 

Officer  

Ceased 

Shareholder Ceased 

Casa del Caffè Vergnano 

S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Casa del Caffè Vergnano 

Holding S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Consulaudit Consulting 

S.r.l. 

Chairman of the 

Board of Directors 

and Chief Executive 

Officer  

Ceased 

Shareholder Ceased 

Crit Italia Società di 

Fornitura di Lavoro 

Temporaneo S.p.A. in 

liquidation 

Chairman of Board of 

Statutory Auditors 

Ceased 

Dott. Arietti e Associati 

S.r.l. 

Shareholder  Ceased 

EJ Italia S.r.l. Sole auditor In office 

Fiditrust Fiduciaria S.r.l. in 

liquidation 

Chairman of the 

Board of Directors 

Ceased 

Shareholder Existing 

Fiore s.s. Shareholder Ceased 

Foglia s.s. Shareholder Ceased 

Immobiliare Finsa S.r.l. Statutory Auditor In office 

Immobiliare Omnia di 

Attilio e Elena Arietti 

S.a.s. 

General Partner Existing 

Immobiliare Ridotto 

S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Immobiliare Over s.s. Shareholder Existing 

Imsen S.r.l. Chairman of the 

Board of Directors 

In office 

Shareholder Existing 

Meurice S.p.A. Statutory Auditor In office 

Moulin s.s. Shareholder  Existing 

Director In office 

Moulin Due s.s. Shareholder  Existing 

Director In office 
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M&A International Inc Chairman of the 

Board of Directors 

Ceased 

Piaggio & C. S.p.A. Statutory Auditor Ceased 

Piazza di Spagna s.s. Shareholder  Ceased 

Director Ceased 

Pineta 91 s.s. Shareholder Ceased 

Pini s.s. Shareholder Ceased 

Pogea s.s. Shareholder Existing 
P.O.G.O. s.s. Shareholder Existing 

Principe di Savoia S.r.l. Chairman of Board of 

Statutory Auditors 

Ceased 

Sicovit s.s. Shareholder  Existing 

Director In office 

SIMAB s.s. Shareholder Ceased 

Spaclab S.r.l. Sole Director In office 

Shareholder Existing 

Tosoh Bioscience S.r.l. Sole auditor In office 

Tricarico s.s. Shareholder  Ceased 

Director Ceased 

Vea s.s. Shareholder  Existing 

Director In office 

Spaclab 2 S.r.l. Sole Director In office 

Shareholder 

Matteo 

Tiraboschi 

Brembo Poland Sp.zo.o Director Ceased 

Brembo Sp.z.o.o. Director Ceased 

Brembo S.p.A. Executive Vice 

Chairman 

In office 

Brembo North America 

Inc. 

Director Ceased 

Brembo Mexico S.A. de 

C.V. (formerly Brembo 

Rassini S.A. de C.V. 

Director Ceased 

AP Racing Ltd. Director Ceased 

Corporacion Upwards 98 

S.A. 

Director Ceased 

Brembo SGL Carbon 

Ceramic Brakes S.p.A. 

Director Ceased 

Brembo International SA Director Ceased 

Brembo China Brakes 

Systems Co.Ltd. 

Director Ceased 

Brembo Nanjing Brake 

System Co. Ltd. 

Director Ceased 

Misma Partecipazioni 

S.p.A. 

Director In office 

Motorquality S.p.A. Director In office 

Impresa Fratelli Rota 

Nodari S.p.A. 

Statutory Auditor Ceased 

Teatro Nuovo S.r.l. Director Ceased 
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* * * 

 

None of the members of the Board of Directors have family relationships pursuant to Book I, 

Title V of the Italian Civil Code with other members of the Board of Directors or between the 

latter and the Board of Statutory Auditors of the Issuer. 

 

As far as the Company is aware, in the last five years, none of the members of the Board of 

Directors: (i) has been convicted for crimes of fraud or bankruptcy; (ii) has been declared 

bankrupt or been subject to insolvency proceedings or has been associated with bankruptcy 

proceedings, compulsory administration or liquidation proceedings; (iii) has been officially 

charged with and/or has had fines imposed by the public or regulatory authorities (including 

the designated professional associations) in carrying out their activities or has been disqualified 

from the office of administration, management or supervision of the Issuer or from the office 

of administration or management of other companies. 

 

10.1.2 Board of Statutory Auditors 

 

Pursuant to Article 25.1 of the Articles of Association, at the Document Admission Date the 

Board of Statutory Auditors is composed of 3 standing auditors and 2 alternate auditors.  

 

The current Board of Statutory Auditors was appointed at the time of incorporation of the 

Company and updated by the Shareholders’ Meeting of 28 April 2016 which resolved, among 

other things, to appoint, pursuant to Article 2401, paragraph 1, of the Italian Civil Code, 

Roberto Schiesari as effective member of the Board of Statutory Auditors as well as Chairman 

of the Board of Statutory Auditors, effective from the Trading Start Date.  

 

At the Admission Document Date the Board of Statutory Auditors is composed as indicated in 

the table below. 

 

Name and surname Position Place and date of birth:  

Roberto Schiesari(1) Chairman of Board of 

Statutory Auditors 

Alessandria, 27 April 1959 

Ivano Pelassa Standing Auditor Chieri (TO), 2 July 1974 

Giulia Chiarella Standing Auditor Turin, 31 March 1984 

Tommaso Banone Alternate Auditor Turin, 18 April 1982 

Ruggiero Delvecchio Alternate Auditor Barletta (BA), 16 March 1964 
(1) Roberto Schiesari was appointed by the Shareholders’ Meeting of 28 April 2016, pursuant to Article 2401, 

paragraph 1, of the Italian Civil Code, following the resignations, effective from the Trading Start Date, by the 

Chairman of the Board of Statutory Auditors Rossana Paini. 

 

For their office, the members of the Board of Statutory Auditors are domiciled at the following 

addresses: (i) Roberto Schiesari in Turin, Via Colombo 1; (ii) Ivano Pelassa in Turin, Via XX 

Settembre 3; (iii) Giulia Chiarella in Turin, Via XX Settembre 3. 

 

A brief curriculum vitae of the members of the Board of Statutory Auditors follows showing 

their skills and experience in the field of corporate management.  

 

 

Roberto Schiesari 
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Roberto Schiesari gained a degree in Economics and Business Studies cum laude (with 

honours) from the University of Turin in 1984. In 1986 he qualified as a Chartered Accountant 

at the Università degli Studi di Torino and he has worked as an auditor since 1994. From 1984 

to 1990 he worked at the Turin offices of a major consulting firm belonging to an international 

network and associated with a firm of independent auditors registered in the Consob Register. 

In 1990, with other professionals having experience in consulting and auditing firms, part of 

major international organisations, he founded a consultancy consisting of accountants and 

university lecturers, with the goal of integrating corporate and fiscal skills with business and 

finance expertise. The practice is a member of the ACG Group network and the Inpact 

International international network. Within the firm of which he is the managing partner, in 

addition to taking on offices in corporate bodies such as independent director, auditor and 

member of supervisory bodies of companies, AMCs and listed groups, he is mainly involved 

in the activity of consulting on corporate matters, corporate governance and corporate 

valuations for major groups and private equity funds. He is a member of the advisory board of 

the ACB Group. Roberto Schiesari is Adjunct Professor of Corporate Finance and Corporate 

Valuation and M&A at the School of Management and Economics (formerly the Faculty of 

Economics) at the University of Turin. He is the author of many books and articles in specialist 

publications on the subject of management and corporate finance. He has attended and spoken 

at numerous conferences on corporate and financial management organised by entrepreneurial 

associations, specialist publications, banks and major publishing companies. Roberto Schiesari 

is a member of the scientific committee of the masters in “Property Management” of the 

Management Department of the University of Turin in conjunction with the Polytechnic of 

Turin. He was also visiting professor at the National University of Cordoba (Argentina) in 

2006. 

 

Ivano Pelassa 

 

Ivano Pelassa is a Chartered Accountant. In 1998 he started working with the firm of 

accountants Dr Arietti & Associati and in 2008 he became a partner. During his professional 

experience Ivano Pelassa gained professional skills in national and international taxation as 

well as specialising in tax due diligence, transfer pricing and corporate reorganisation processes 

for national and foreign entities (some of which are listed on regulated markets abroad) 

operating in the industrial, commercial and services sectors. Ivano Pelassa has also gained 

international experience at a major tax firm in Dublin and in the tax department of Baker Tilly 

in London. 

 

Giulia Chiarella 

 

Giulia Chiarella gained a specialist degree in business administration. In 2009 she qualified as 

a Chartered Accountant. From 2006 to 2007 she worked at Rubatto Porchietto di Torino in the 

areas of simplified and ordinary accounting for professionals and partnerships, the preparation 

of income declaration models and statutory audits. Nowadays, Giulia Chiarella works with the 

firm of Dr Arietti & Associati. During her professional experience Giulia Chiarella gained 

professional skills in national and international taxation as well as specialising in tax due 

diligence, tax compliance and corporate reorganisation processes for national and foreign 

subjects (some of which are listed on regulated markets abroad) operating in the industrial, 

commercial and services sectors. 

 

Tommaso Banone 
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Tommaso Banone gained a specialist degree in Business Administration, in the Accountancy 

Profession, in 2007. He has been a member of Register of Chartered Accountants of Ivrea - 

Pinerolo - Turin and the Register of Statutory Auditors since 2010. 

Between 2010 and August 2013 he worked at the Studio Aghem Professionisti Associati, 

involved with bookkeeping, preparing financial statements and income tax declarations (for 

professionals, individual firms, partnerships and capital-based companies), statutory audits as 

a member of the Board of Statutory Auditors, preparing expert opinions, fiscal and tax advice. 

Since September 2013 he worked at the Studio Banone in the field of liquidations and/or out-

of-court proceedings, dealing with bankruptcies and insolvency proceedings, arrangements 

with creditors (providing assistance with preparing requests as an advisor), as well as debt 

restructuring agreements.  

  

Ruggiero Delvecchio 
 

Ruggiero Delvecchio is a Chartered Accountant. Since 1991 he has worked with PKF Italia 

S.r.l., Sintema S.r.l. and with the Studio Tributario Societario, members of the PKF 

international network. He became a partner of the Studio Tributario e Societario in 2001 and a 

partner of Sintema S.r.l. in 2005. He has been a partner of Studio Sala e Associati since 2015. 

During his professional experience, he has gained expertise in administrative organisation of 

international businesses, in the evaluation and implementation of specialist software in the 

accounting, administrative and management sectors, in the preparation of software processes 

and management systems for documents for national and multinational companies, also 

involved in fiscal aspects of business and individual income. 

The experience he gained covers a vast range of sectors, specifically with regard to chains of 

retail shops, shopping centres, property, hotels, IT services and waste disposal, as well as the 

manufacturing industry and distribution. 
 

The table below indicates the main capital-based companies or partnerships in which the 

members of the Board of Statutory Auditors have been members of governing, management or 

supervisory bodies, or shareholders, in the last five years with an indication of the length of 

time in that office and the shareholding.  

 

Name and surname Company Position in the 

company or 

investment held 

Status at the 

Admission Document 

Date 

Roberto Schiesari Fondamenta SGR 

S.p.A. 

Director In office 

Noberasco S.p.A. Director  In office 

Vishay Semiconductor 

Italiana S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Del Verde Industrie 

Alimentari S.p.A. 

Chairman of Board of 

Statutory Auditors 

In office 

Profilo Real Estate S.r.l. Chairman of Board of 

Statutory Auditors 

In office 

PRO.MA Italia S.c.p.a. Chairman of Board of 

Statutory Auditors 

In office 

Consorzio Delta S.c.p.a. Chairman of Board of 

Statutory Auditors 

In office 

Magna Electronics Italy 

S.r.l. 

Statutory Auditor In office 
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Balocco S.p.A. Statutory Auditor In office 

Elex Italia S.c.p.a. Statutory Auditor In office 

Finelex S.c.p.a. Statutory Auditor In office 

Euroelettro Hammond 

S.p.A. 

Statutory Auditor In office 

Pucciplast S.r.l. Statutory Auditor In office 

Sten S.p.A. Chairman of Board of 

Statutory Auditors 

In office 

Termoteam 2000 

S.c.p.a. 

Chairman of Board of 

Statutory Auditors 

In office 

Magna Electronics Italy 

S.r.l. 

Member of the 

Supervisory Body 

In office 

Fratelli Gagliardi S.r.l. 

in liquidazione 

Liquidator In office 

First Capital S.p.A. Alternate Auditor In office 

Rotomors S.p.A. Alternate Auditor In office 

API Formazione S.c.r.l. Alternate Auditor In office 

Fondamenta SGR P.A. Alternate Auditor Ceased 

Fratelli Gagliardi S.p.A. Sole Director Ceased  

Profilo Merchant Co. 

S.r.l. 

Statutory Auditor Ceased 

Federico Debernardi 

S.r.l. 

Chairman of Board of 

Statutory Auditors 

Ceased  

Milano Assicurazioni 

S.p.A. 

Director Ceased 

ACB First S.r.l. Director Ceased 

Eurasia S.p.A. Alternate Auditor Ceased 

Gruppo Edilia S.p.A. Alternate Auditor Ceased 

Bridge Partners S.r.l. Director Ceased 

Techfab S.r.l. Chairman of Board of 

Statutory Auditors 

Ceased  

EU-RA Europe Rating 

S.p.A. 

Director Ceased  

MCS Consulenti di 

Direzione S.a.s. 

Limited Partner Existing 

Neos Tech S.r.l. Partner Existing 

Marisa s.s. Partner Existing 

Ivano Pelassa Dr Arietti & Associati 

Studio Associato 

Partner Existing 

Assystem Italia S.p.A. 

in liquidation 

Statutory Auditor In office 

Louvre Hotels Italia 

S.r.l. 

Statutory Auditor Ceased 

Teliasonera 

International Carrier 

Italy S.p.A. 

Statutory Auditor In office 

Crit Italia Società di 

fornitura di lavoro 

temporaneo S.p.A. 

Statutory Auditor Ceased  
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EJ Italia S.r.l. Statutory Auditor  Ceased  

Babcock Wanson 

Italiana S.p.A. 

Alternate Auditor In office 

Belchim Crop 

Protection Italia S.p.A. 

Alternate Auditor In office 

Casa del Caffè 

Vergnano Holding 

S.p.A. 

Alternate Auditor In office 

Casa del Caffè 

Vergnano S.p.A.  

Alternate Auditor Ceased 

Immobiliare Ridotto 

S.p.A. 

Statutory Auditor Ceased 

I.d.d. Italia 

International Divison of 

D’Urban S.r.l. 

Alternate Auditor Ceased 

Imper Italia S.p.A. Alternate Auditor Ceased 

Sorgenti Monte Bianco 

S.p.A. 

Alternate Auditor In office 

Studio Associato 

Legale e Tributario – 

Mazars 

Partner Ceased 

Baker Tilly Revisa 

S.p.A. 

Alternate Auditor Ceased 

P.M.P. S.p.A. Alternate Auditor Ceased  

Hotel Gril Padova S.r.l. Statutory Auditor Ceased  

Hotel Gril Moncalieri 

S.r.l. 

Statutory Auditor Ceased  

Hotel Gril Rivoli S.r.l. Statutory Auditor Ceased  

Industrial Stars of Italy 

S.p.A. 

Statutory Auditor Ceased  

Lu-Ve S.p.A. Statutory Auditor In office 

One Services S.r.l. in 

liquidation 

Partner Ceased 

P.M.P. S.p.A. Alternate Auditor  Ceased  

Tristone Flowtech Italy 

S.p.A. 

Statutory Auditor In office 

UPL Italia S.r.l. Statutory Auditor Ceased  

VAR S.r.l. Sole auditor In office 

Giulia Chiarella  Imper Italia S.p.A. Alternate Auditor Ceased 

Teliasonera 

International Carrier 

S.p.A. 

Alternate Auditor Ceased 

Tecnomeccanica 

Automotive S.r.l. 

Alternate Auditor Ceased 

Giuni S.a.s. di Chiarella 

Paolo 

Partner Ceased 

Industrial Stars of Italy 

S.p.A. 

Alternate Auditor Ceased 
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Immobiliare Ridotto 

S.p.A. 

Alternate Auditor Ceased 

Lu-Ve S.p.A. Alternate Auditor In office 

Larocca S.p.A. Alternate Auditor In office 

Casa di Cura e di 

Riposo San Luca S.p.A. 

Alternate Auditor In office 

Tommaso Banone Fratelli Vergnano S.r.l. Statutory Auditor In office  

Vigel S.p.A. Alternate Auditor In office 

CMG-COFEVA S.p.A. Alternate Auditor In office 

Vebro S.r.l. Alternate Auditor In office 

Fucine Rostagno S.p.A. Alternate Auditor In office 

Cavaletto Mario S.p.A. Alternate Auditor In office 

Cavaletto Pietro S.p.A. Alternate Auditor In office 

Plastotecnica S.r.l. Statutory Auditor  In office 

Co.GA.V società 

cooperativa in 

liquidation 

Statutory Auditor In office 

C.I.D.I.M.U. S.p.A. Alternate Auditor In office 

CI.GA. S.r.l. Statutory Auditor In office 

FIN-CI S.r.l. Alternate Auditor In office 

Marval S.r.l. Alternate Auditor In office 

MAIP S.r.l. Alternate Auditor In office 

R.I.B.A. S.p.A. Alternate Auditor In office 

CRIC S.S. Partner In office 

Montevecchio 96 S.a.s. 

di Paola Demagistris & 

Co. 

Limited Partner In office 

Genfin S.r.l. Alternate Auditor In office 

BERTOT S.p.A. Alternate Auditor Ceased  

Casa di cura e di riposo 

S. Luca S.p.A. 

Alternate Auditor Ceased  

Ruggiero 

Delvecchio 

Baker Hughes S.r.l. Sole auditor In office 

Bu Power Systems 

Italia S.r.l. 

Sole auditor In office 

Ck Stores Italy S.r.l. Chairman of Board of 

Statutory Auditors 

In office 

Hilfiger Stores S.r.l. Statutory Auditor In office 

Nix Italy S.r.l. Representative In office 

Nisa S.r.l. Statutory Auditor In office 

PVH Italia S.r.l. Statutory Auditor In office 

Sintema S.r.l. Partner In office 

Managing Director 

Sintema HR S.r.l. Director In office 

Studio Sala e Associati Partner In office 

Nix Italy S.r.l. Representative In office 

Viscolube S.r.l. Alternate Auditor In office 

IPEA S.r.l. Statutory Auditor Ceased 

Nix Italy S.r.l. Liquidator Ceased 
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Studio Tributario e 

Societario 

Partner Ceased 

 

* * * 

 

None of the members of the Board of Statutory Auditors have family relationships pursuant to 

Book I, Title V of the Italian Civil Code with other members of the Board of Statutory Auditors 

or between the latter and the Board of Directors of the Issuer.  

 

As far as the Company is aware, in the last five years, none of the members of the Board of 

Statutory Auditors: (i) have been convicted for crimes of fraud or bankruptcy; (ii) have been 

declared bankrupt or been subject to insolvency proceedings or have been associated with 

bankruptcy proceedings, compulsory administration or liquidation proceedings; (iii) have been 

officially charged with and/or have had fines imposed by the public or regulatory authorities 

(including the designated professional associations) in carrying out their activities or have been 

disqualified from the office of administration, management or supervision of the Issuer or from 

the office of administration or management 

 

10.1.3 Other Executives 

 

At the Admission Document Date, the Issuer does not have any executives.  

 

10.1.4 Founding Partners 

 

The Issuer was incorporated by Giober and Spaclab on 15 July 2015 as a joint stock company 

with name of “Industrial Stars of Italy 2 S.p.A.”, in its abbreviated form “Indstars 2 S.p.A.”, 

with a share capital of Euro 50,000, by virtue of a deed drawn up by the Notary Dr Maria 

Celeste Pampuri, register no.174,264, file no. 12,075. 

 

10.2 Conflicts of interest of members of the Board of Directors, members of the Board 

of Statutory Auditors, general directors and the main executives 

 

10.2.1 Conflicts of interest of the members of the Board of Directors 

 

At the Trading Start Date, the Sponsor Companies shall own the Special Shares and Ordinary 

Shares which can be qualified as financial products connected with the performance of the AIM 

Italia financial instruments, pursuant to the AIM Italia Issuer's Regulation.  

 

Specifically, note that the Trading Start Date: (i) Giovanni Cavallini, Chairman of the 

Company's Board of Directors, will indirectly own, through Giober (of which he owns 50% 

and is the sole director), between minimum 120,000 Special Shares and maximum 160,000 

Special Shares, as well as n. 25.000 Ordinary Shares; (ii) Attilio Francesco Arietti, Vice 

Chairman of the Company's Board of Directors, will indirectly own, through Spaclab and 

Spaclab 2 (of which he owns 79.84%, as of the date of the Admission Document, and is the 

sole director), between minimum of 120,000 Special Shares and maximum 160,000 Special 

Shares, as well as n. 25.000 Ordinary Shares. 

 

 

10.2.2 Conflicts of interest of the members of the Board of Statutory Auditors 
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Note that at the Admission Document Date, there are no situations of conflicts of interest 

involving members of the Board of Statutory Auditors.  

 

10.2.3 Conflicts of interest of the main executives 

 

Not applicable.  

 

10.2.4 Any agreements with major shareholders, customers, suppliers of the Issuer or 

other agreements following which the members of the Board of Directors, the 

Board of Statutory Auditors and other executives have been appointed 

 

At the Admission Document Date there were no agreements with major shareholders, 

customers, suppliers of the Issuer or other agreements following which the members of the 

Board of Directors and the Board of Statutory Auditors have been appointed.  

 

10.2.5 Possible restrictions in force whereby members of the Board of Directors, the 

Board of Statutory Auditors and other executives have consented to limit their 

rights, for a certain period of time, to sell and transfer the financial instruments 

of the Issuer owned by them 

 

At the Admission Document Date, the Company is not aware of restrictions in force through 

which the members of the Board of Directors and the Board of Statutory Auditors have 

consented to limit their rights, for a certain period of time, to sell and transfer shares of the 

Issuer that they may directly own.  

 

The Sponsor Companies will undertake a lock-up commitment which entails that the Ordinary 

Shares from the conversion of Special Shares cannot be sold for a period of 12 months to be 

counted from the conversion date of each tranche of Special Shares into Ordinary Shares, with 

the exception of any transfers made: (i) between the Sponsor Companies; (ii) between the 

current majority shareholders of the Sponsor Companies (the “Proposers”); (iii) between the 

Sponsor Companies, the Proposers and/or other companies directly and/or indirectly controlled 

by the Proposers pursuant to Article 2359, paragraph 1, nos. 1 and 2 of the Italian Civil Code 

or IAS 27 (even if the control is exercised together with spouses and/or offspring of the actual 

Proposers); and/or (iv) no later than the day preceding the date of effectiveness of the 

Significant Transaction, between the Proposers Mr. Attilio Arietti and certain current managers 

of Arietti&Partners S.r.l., company belonging to him, provided that the shareholding held by 

such Proposer is not reduced below 51% of the share capital of Spaclab 2. 
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11 BOARD PRACTICES  

 

11.1 Term of office of the members of the Board of Directors and the members of the 

Board of Statutory Auditors 

 

The Board of Directors of the Issuer in office on the date of the Admission Document will 

remain in office for three financial years, and precisely up to the Meeting to be convened for 

the approval of the financial statements for the financial year ending on 30 June 2018. 

 

The Board of Statutory Auditors of the Issuer in office on the date of the Admission Document 

will remain in office for 3 financial years, and precisely up to the Meeting that will be convened 

for the approval of the financial statements for the financial year ending on 30 June 2018. 

 

11.2 Employment contracts executed by the members of the Board of Directors and the 

members of the Board of Statutory Auditors with the Issuer or with other 

companies of the group that provide for severance indemnity 

 

As of the date of the Admission Document, there are no employment contracts executed by the 

members of the Board of Directors and the members of the Board of Statutory Auditors with 

the Issuer that provide for severance indemnity. 

 

11.3 Implementation of corporate governance rules 

 

The Issuer, as a company that requests admission to trading on the AIM Italia, is not obliged 

to comply with the corporate governance provisions provided for companies listed on regulated 

markets. 

 

However, please note that the Company, in its Articles of Association, has provided for the 

compulsory appointment within the Board of Directors of at least one independent director 

pursuant to Article 148, paragraph 3 of the TUF, as referred by article 147-ter, paragraph 4 of 

the TUF. 

 

Furthermore, with resolution dated 11 May 2016, the Board of Directors has also approved, 

effective from the date of beginning of the trading of the Ordinary Shares and Warrants of the 

Company on the AIM Italia: (i) the procedure for the treatment of privileged information and 

disclosure obligations; (ii) establishing of a register of persons who have access to privileged 

information; (iii) the procedure which regulates the disclosure obligations relating to 

transactions involving financial instruments of Industrial Stars of Italy 2 carried out by persons 

considered by the applicable regulations as relevant persons; (iv) the procedure governing the 

decision-making process of the Company in order to identify the rules of internal operation 

aimed at ensuring transparency, material and procedural fairness for the identification of the 

target company and the approval of the Significant Transaction; and (v) the procedure for 

transactions with related parties. 

 

 

  



 

61 

 

12 EMPLOYEES 

 

12.1 Employees 

 

As of the date of the Admission Document, the Issuer has no employees.  

 

12.2 Shareholdings and stock options of the members of the Board of Directors 

 

Except as indicated below, as of the Admission Document Date, none of the members of the 

Board of Directors directly holds shareholdings in the share capital of the Issuer.  

 

Please note that as of the Trading Start Date: (i) Giovanni Cavallini, Chairman of the Board of 

Directors of the Company, will hold indirectly through Giober (in which he holds 50% and in 

which he is in office as sole director), a number between minimum 120,000 and maximum 

160,000 Special Shares, as well as n. 25.000 Ordinary Shares; (ii) Attilio Francesco Arietti, 

Vice Chairman of the Board of Directors of the Company, will hold indirectly through Spaclab 

and Spaclab 2 (in which he holds 79.84%, as of the date of the Admission Document, and in 

which he is in office as sole director), a number between minimum 120,000 and a maximum 

160,000 Special Shares, as well as n. 25.000 Ordinary Shares. 

 

As of the Admission Document Date, no stock option plans have been approved.  

For information on the Company’s corporate structure, please refer to Chapter 13, Paragraph 

13.1 of this Admission Document. 

 

12.3 Agreements for the participation of employees in the share capital 

 

As of the date of the Admission Document, there are no agreements or statutory provisions 

which provide for any participation of the employees in the share capital of the Company.  
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13 MAJOR ITY  SHAREHOLDERS 

 

13.1 Main shareholders of the Issuer 

 

The following table shows, according to the shareholders’ register as well as on the basis of 

other information available to the Company, the shareholding of Industrial Stars of Italy 2 at 

the Date of the Admission Document and its evolution in case of entire placement of the 

minimum number of Ordinary Shares which are the object of the offer equal to no. 5.000.000 

Ordinary Shares. 

 

 

Shareholder 

Ordinary Shares 

minimum at the 

Date of the 

Admission 

Document 

% 

Ordinary Shares 

minimum 

resulting from 

the Share 

Capital Increase 

Ordinary 

Shares 

post-offer 

% 

Special 

Shares 

post-offer 

% 

      

Giober S.r.l. 120,000 50% 0 0 0% 120,000 50% 

Spaclab S.r.l. 

Spaclab 2 S.r.l.         

96,000 

 

24,000 

40% 

 

10% 

0 

 

0 

0 

 

0 

0% 

 

0 

96,000 

 

24,000 

40% 

 

10% 

Market 0 0% 5,000,000 5,000,000 100% 0 0% 

Total 240,000 100% 5,000,000 5,000,000 100% 240,000 100% 

(*) Please note that, following the effectiveness of the Articles of Association aimed at the admission of the 

Ordinary Shares and Warrants on the AIM Italia for trading, all the Ordinary Shares held by the Sponsor 

Companies as of the Admission Document Date will be converted into Special Shares on the Trading Start 

Date.  

(*) Please also note that the Sponsor Companies will hold jointly, on the Trading Start Date, n. 50.000 Ordinary 

Shares. 
 

13.2 Different voting rights of the Issuer's main shareholders 

 

Pursuant to Article 6 of the Articles of Association, the share capital of Indstars 2 is divided 

into Ordinary Shares and Special Shares.  

 

For further information about the characteristics of Special Shares please refer to Section 1, 

Chapter 15, Paragraph 15.2.3 of the Admission Document. 

 

13.3 Controlling  shareholder of the Issuer 
 

As of the date of the Admission Document, the entire share capital of the Company equal to 

Euro 240,000 divided into no. 240.000 Ordinary Shares, without indication of nominal value, 

is held by Giober, Spaclab and Spaclab 2.  

 

13.4 Shareholders' Agreements 
 

As of the date of the Admission Document the Issuer is not aware of any agreements whose 

implementation may give rise at a later date to a change in the ownership structure of the Issuer.  
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14 TRANSACTIONS WITH RELATED PARTIES  

 

Except as indicated below, from the date of incorporation (15 July 2015) to the date of the 

Admission Document, the Issuer has not executed any transactions with related parties.  

 

The Sponsor Companies granted the Company, free of charge, with the non-exclusive licence 

to use the name ‘Industrial Stars of Italy’ and the related permutations (including ‘Indstarsô and 

‘ISIô), as well as on the signs which include them (such as trademarks, logos, domain names, 

corporate names, company names, signs and logos, together with related symbols) (overall the 

“Distinguishing Signs”), in all forms of expression (including graphic) so that the Company 

may use said Distinguishing Signs as part of its corporate name and its own other distinguishing 

signs used to distinguish its activities. This licence is set to last until the first of the following: 

(i) the expiry of the Company duration and (ii) the effective date of the Significant Transaction, 

without prejudice to the fact that if on the completion of the first Significant Transaction 

sufficient resources remain for another Significant Transaction, the duration of the licence will 

be extended until the effective date of the latter. 
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15 ADDITIONAL INFORMATION ON THE STRUCTURE AND OPERATION OF 

INDUSTRIAL STARS OF ITALY 2  

 

15.1 Share capital 

 

15.1.1 Share capital subscribed and paid up 

 

As of the date of the Admission Document, the share capital of the Company, fully subscribed 

and paid up is equal to Euro 240,000 divided into no. 240.000 Ordinary Shares, without 

indication of nominal value.  

 

15.1.2 Existence of equity financial instruments not representing share capital, 

clarification of their number and their main characteristics 

 

As of the date of the Admission Document, the Company has not issued equity financial 

instruments not representing the share capital. For information about the characteristics of the 

Special Shares of the Issuer please refer to the following Paragraph 15.2.3 of the Admission 

Document. 

 

15.1.3 Treasury Shares 

 

As of the date of the Admission Document, the company holds no treasury shares.  

 

15.1.4 The amount of any convertible, exchangeable or cum warrant bonds 

 

As of the date of the Admission Document, the Company has not issued any convertible, 

exchangeable or cum warrant bonds.  

 

15.1.5 Existence of rights and/or obligations to purchase authorised but not issued share 

capital or undertakings to increase the share capital 

 

As of the date of the Admission Document, except as indicated below, there are no rights and/or 

obligations to purchase authorised but not issued share capital nor undertakings to increase the 

share capital.  

 

On 28 April 2016, shareholders’ meeting of the Company has resolved, inter alia:  

1. to increase the share capital for consideration from current Euro 50,000 up to Euro 

240,000, and therefore of Euro 190,000, by issuing no. 235.000 new shares without 

nominal value, regular ranking, to be offered in subscription, at a unit value equal to 

Euro 10, as follows: (i) to Giober, for no. 117.500 shares, for an amount equal to Euro 

1,175,000, of which Euro 95,000 as capital and Euro 1,080,000 as premium; (ii) to 

Spaclab, for no. 93.500 shares, for an amount equal to Euro 935,000 of which Euro 

71,000 as capital and Euro 864,000 as premium; (iii) to Spaclab 2 for no. 24.000 shares, 

for an amount equal to Euro 240,000, of which Euro 24,000 as capital and Euro 216,000 

as premium; such capital increase shall be subscribed within 31 December 2016; 

2. to further increase the share capital, even in tranches, by issuing of further maximum 

no. 80.000 Ordinary Shares without nominal value, regular ranking, to be offered for 

option right subscription to the shareholders, for a whole amount equal to further 

maximum Euro 800,000 of which Euro 80,000 as capital and Euro 720,000 as premium; 

the new issued shares will be offered for a unit value equal to Euro 10 of which Euro 1 
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as capital and Euro 9 as premium; such capital increase shall be subscribed within 31 

December 2016; 

3. to increase the share capital, even in tranches, excluding the option right under article 

2441, paragraph 5 of the Civil Code, of further maximum Euro 1,200,000, by issuing 

maximum no. 12.000.000 new Ordinary Shares without nominal value, regular ranking, 

to be issued at a unit value equal to Euro 10 of which Euro 0,1 as capital and Euro 9,9 

as premium, and therefore for a whole amount of Euro 120,000,000 to be placed in the 

context of the Offer; such capital increase shall be subscribed within 31 December 2016 

and, if not entirely subscribed within such term it shall be effective for the subscribed 

amount up to such date, subject to a minimum value of subscription equal to Euro 

50,000,000; the Board of Directors – and, on its behalf, its pro tempore representatives 

in office, severally and not jointly – is granted with powers to execute the above capital 

increase, with power to set forth terms and conditions of the Offer, to perform any 

fulfilments and give any notice under the applicable law and regulation, as well as to 

perform any necessary of opportune activity, including negotiation and execution of 

agreements and/or documents, to make effective and/or implement the resolved capital 

increase; 

4. to resolve the issue: (i) of no. 6.000.000 Warrant to be paired free from charge to the 

new issued shares in the context of the capital increase under point 3. above as follows: 

no. 1 Warrant for each 2 subscribed Ordinary Shares; (ii) of no. 6.000.000 Warrant to 

be assigned free from charge to the persons which will be shareholders of the Company 

on the date preceding the effective date of the Significant Transaction, including those 

who will purchase the shares in relation to which the withdrawal right has been 

exercised according to the Articles of Incorporation of the Company, within the third 

day of trading following the effective date of the Significant Transaction, as follows: 1 

Warrant for each 2 shares held; 

5. to further increase the share capital, even in tranches, for the purposes of the conversion 

of the Warrant under point 4. above of further maximum Euro 344,160 by issuing 

further maximum no. 3.441.600 Ordinary Shares, to be issued by no later than the Latest 

Deadline under the Warrant regulation (and in any case within the final term of the 

Company), being understood that, if not entirely subscribed within such term it shall be 

effective for the subscribed amount up to such date; such capital increase shall be 

executed at the terms and conditions set forth in the Warrant regulation, including the 

subscription price of the shares which, however, will not be lower than Euro 0.1 per 

share. 

 

The share capital increase under point 1. above, approved by the shareholders’ meeting on 28 

April 2016, was subscribed and paid by Giober, Spaclab and Spaclab 2, each insofar as they 

are respectively concerned, before the Admission Document Date. 

 

15.1.6 Existence of offers in option regarding corporate capital of any member of the 

group 

 

As of the date of the Admission Document the Company is not part of any group.  

 

15.1.7 Share capital evolution from the date of incorporation 

 

The Company was incorporated on 15 July 2015 as a joint stock company named “Industrial 

Stars of Italy 2 S.p.A.”, in its abbreviated format “Indstars 2 S.p.A.”, with a share capital of 
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Euro 50,000, by way of a deed drawn up by the Notary Dr Maria Celeste Pampuri, register 

no.174.264 file no. 12.075. 

 

On 28 April 2016, shareholders’ meeting of the Company has resolved, inter alia:  

1. to increase the share capital from current Euro 50,000 up to Euro 240,000, and therefore 

to Euro 190,000, by issuing no. 235.000 new shares without nominal value, regular 

ranking, to be offered in subscription, at a unit value equal to Euro 10, as follows: (i) to 

Giober, for no. 117.500 shares, for an amount equal to Euro 1,175,000, of which Euro 

95,000 as capital and Euro 1,080,000 as premium; (ii) to Spaclab, for no. 93.500 shares, 

for an amount equal to Euro 935,000 of which Euro 71,000 as capital and Euro 864,000 

as premium; (iii) to Spaclab 2 for no. 24.000 shares, for an amount equal to Euro 

240,000, of which Euro 24,000 as capital and Euro 216,000 as premium; such capital 

increase shall be subscribed within 31 December 2016; 

2. to further increase the share capital, even in tranches, by issuing further maximum no. 

80.000 Ordinary Shares without nominal value, regular ranking, to be offered for option 

right subscription to the shareholders, for a whole amount equal to further maximum 

Euro 800,000 of which Euro 80,000 as capital and Euro 720,000 as premium; the new 

issued shares will be offered for a unit value equal to Euro 10 of which Euro 1 as capital 

and Euro 9 as premium; such capital increase shall be subscribed within 31 December 

2016; 

3. to increase the share capital, even in tranches, excluding the option right under article 

2441, paragraph 5 of the Civil Code, or further maximum Euro 1,200,000, by issuing 

maximum no. 12.000.000 new Ordinary Shares without nominal value, regular ranking, 

to be issued at a unit value equal to Euro 10 of which Euro 0,1 as capital and Euro 9,9 

as premium, and therefore for a whole amount of Euro 120,000,000 to be placed in the 

context of the Offer; such capital increase shall be subscribed within 31 December 2016 

and, if not entirely subscribed within such term it shall be effective for the subscribed 

amount up to such date, subject to a minimum value of subscription equal to Euro 

50,000,000; the Board of Directors – and on its behalf to its pro tempore representatives 

in office, severally and not jointly – is granted with powers to execute the above capital 

increase, with power to set forth terms and conditions of the Offer, to perform any 

fulfilments and give any notice under the applicable law and regulation, as well as to 

perform any necessary of opportune activity, including negotiation and execution of 

agreements and/or documents, to make effective and/or implement the resolved capital 

increase; 

4. to resolve the issue: (i) of no. 6.000.000 Warrant to be paired free from charge to the 

new issued shares in the context of the capital increase under point 3. above as follows: 

no. 1 Warrant for each 2 subscribed Ordinary Shares; (ii) of no. 6.000.000 Warrant to 

be assigned free of charge to the persons which will be shareholders of the Company 

on the date preceding the effective date of the Significant Transaction, including those 

who will purchase the shares in relation to which the withdrawal right has been 

exercised according to the Articles of Incorporation of the Company, within the third 

day of trading following the effective date of the Significant Transaction, as follows: 1 

Warrant for each 2 shares held; 

5. to further increase the share capital, even in tranches, for the purposes of the conversion 

of the Warrant under point 4. above of further maximum Euro 344,160 by issuing 

further maximum no. 3.441.600 Ordinary Shares, to be issued by no later than Latest 

Deadline under the Warrant regulation (and in any case within the final term of the 

Company), being understood that, if not entirely subscribed within such term it shall be 

effective for the subscribed amount up to such date; such capital increase shall be 
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executed at the terms and conditions set forth in the Warrant regulation, including the 

subscription price of the shares which, however, will not be lower than Euro 0.1 per 

share. 

 

The share capital increase under point 1. above, approved by the shareholders’ meeting on 28 

April 2016, was subscribed and paid by Giober, Spaclab and Spaclab 2, each insofar as they 

are respectively concerned, before the Admission Document Date. 

 

15.2 Deed of Incorporation and Articles of Association 

 

The Company was incorporated on 15 July 2015 as a joint stock company named “Industrial 

Stars of Italy 2 S.p.A.”, in its abbreviated format “Indstars 2 S.p.A.”, with a share capital of 

Euro 50,000, by way of a deed by the Notary public Dr Maria Celeste Pampuri, register 

no.174,264, file no. 12.075. 

 

Below are the main provisions of the Articles of Association, which will be effective on the 

date of the beginning of the trading of the Ordinary Shares and Warrants of the Company on 

the AIM Italia. 

 

15.2.1 Company’s object and purposes of the Issuer 

 

The purpose of the Company is set forth in Article 4 of the Articles of Association, which 

provides as follows. 

 

"Article 4 

 

4.1 The Companyôs purpose is the search and selection of potential acquisitions of 

shareholdings in other companies and other forms of potential integration of the 

Company with other entities through, purely by way of example but not limited to, 

mergers with the selected company, acquisition in any manner under the law (including 

subscription and sale and purchase) of shareholdings in the selected company and/or 

injection (each transaction, as the case may be, a "Significant Transaction"), as well as 

the relevant execution in any manner under the law and only following the prior 

amendment of the purpose of the Company, which therefore will be reflected in the 

Articles of Association from time to time. 

 

4.2 In any case, any activity of investment advice given to particular entities or any other 

activity that is reserved by law to certain entities is excluded. 

 

4.3 The Company can perform all the connected transactions that will be considered useful 

by the Board of Directors for the achievement of the Companyôs purpose, with the 

exclusion of reserved financial activities vis-à-vis the public and of other reserved 

activities under the law." 

 

15.2.2 Summary of the provisions of the Articles of Association of the Company 

regarding the Board of Directors and the Board of Statutory Auditors 

 

The Company has implemented the so-called traditional system of management and control 

referred to in Articles 2380-bis and following of the Civil Code. Below are the main provisions 

of the Articles of Association regarding the members of the Board of Directors and the 
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members of the Board of Statutory Auditors of the Company. These provisions will be effective 

on the date of the beginning of the negotiations of the Ordinary Shares and Warrants of the 

company on the AIM Italia. For further information please refer to the Articles of Association 

of the Company and the applicable law.  
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Board of Directors 

 

According to Article 16 of the Articles of Association, the Company is managed by a Board of 

Directors composed of 3 directors, of whom at least one shall have the independence 

requirements pursuant to Article 148, paragraph 3 of the TUF, as referred by article 147-ter, 

paragraph 4 of the TUF. 

 

Directors are appointed for a 3 years term, or for the term, in any case not exceeding 3 years, 

provided at the time of appointment, and may be re-appointed. Directors' office shall expire on 

the date of the Shareholders' Meeting convened to approve the financial statements relating to 

their last year in office, without prejudice to any cause of termination and revocation provided 

by law and the Articles of Association. 

 

Directors' office shall expire in the cases provided for by law. 

 

If during the financial year one or more Directors cease from their office, Article 2386 of the 

Civil Code shall apply. In case of termination, for any reason or cause other than the expiry of 

the office, of the two non-independent members of the Board of Directors, a shareholders’ 

meeting shall be urgently convened having the liquidation of the Company in the agenda. 

 

Pursuant to Article 17 of the Articles of Association, lacking the appointment by the 

Shareholders’ Meeting, the Board of Directors shall appoint a Chairman among its members; 

the Board of Directors may appoint a Vice President, who replaces the Chairman in case of 

absence or impediment. 

 

The Chairman shall have the powers provided for by the applicable law and regulation and by 

the Articles of Association. 

 

The Board of Directors, upon Chairman’s proposal, appoints a Secretary, who may be not an 

officer of the Company. 

 

Pursuant to Article 18 of the Articles of Association, the Board of Directors shall meet, even 

outside the Company’s registered office as long as this is within the European Union, whenever 

the Chairman deems it appropriate, as well as when it is requested by any of the Directors.  

 

The Board of Directors is convened by the President by notice sent by mail, telegram, fax or 

email at least 3 days before the meeting or, in case of urgency, at least 24 hours before the 

meeting. Board meetings convened otherwise shall in any case be valid if all the Directors and 

the Statutory Auditors attend the meeting. 

 

The meetings of the Board of Directors can also be held via audio conference or video 

conference, provided that: (a) the Chairman and the Secretary of the meeting, if appointed, who 

will prepare and sign the minutes, attend the meeting in the same place; the meeting is then 

considered to be held in said place; (b) the Chairman of the meeting must be able to ascertain 

the identity of the attendees, to monitor the on-going meeting, to assess and announce the 

results of the vote; (c) the person preparing the minutes can adequately perceive the events of 

the meeting subject of reporting; (d) the attendees have the opportunity to participate in the 

debate and to simultaneously vote on the matters on the agenda, as well as view, receive or 

transmit documents. 
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Pursuant to Article 19 of the Articles of Association, the meetings of the Board of Directors 

shall be chaired by the Chairman or, lacking the latter due to absence or impediment, by the 

Vice President, if appointed. Should the latter be absent, the meeting shall be chaired by the 

Director appointed by the attendees. 

 

Pursuant to Article 20 of the Articles of Association the actual presence of the majority of the 

Directors and the favourable vote of the majority of the Directors attending the meeting are 

required for the validity of the resolutions of the Board of Directors. 

 

Pursuant to Article 21 of the Articles of Association, the Board of Directors is vested with the 

broadest powers for the ordinary and extraordinary management of the Company, with power 

to perform all acts deemed suitable for the achievement of the corporate purpose, excluding 

only those reserved to the Shareholders’ Meeting under the law and without prejudice to the 

prior authorisation for the acts referred to in Article 15.1 of the Articles of Association. 

 

In the pursuit of the corporate purpose and for the ordinary management of the Company until 

the effective date of the Significant Transaction or dissolution of the Company, the Board of 

Directors will be able to use, in addition to the amounts deriving from the subscription and the 

release of the Special Shares, 100% of the accrued interest on the amounts deposited in the 

Escrow Account pursuant to Article 7.4 of the Articles of Association and, subsequently to the 

foregoing, up to 1% of the amounts deposited in the Escrow Account as of the Admission Date. 

 

In addition to exercising the powers attributed by law and by the Articles of Association, the 

Board of Directors may resolve upon: (a) merger and demerger, in the cases provided by law; 

(b) the creation or closing of secondary offices; (c) the indication of Directors who may be 

legal representatives of the Company; (d) the decrease of the share capital in the event of 

withdrawal by one or more shareholders; (e) the amendments to the Articles of Association to 

comply with law provisions; (f) the transfer of the registered office within the national 

boundaries. The allocation of such powers to the Board of Directors does not exclude the 

concurrent competence of the Shareholders’ Meeting on the same matters. 

 

Pursuant to Article 22 of the Articles of Association, the Board of Directors may delegate its 

powers, within the limits under Article 2381 of the Italian Civil Code, to an executive 

committee and/or to one or more of its members by determining the content and limits and any 

potential way of performance of the proxy. The Board of Directors, upon proposal by the 

Chairman and in agreement with the delegated bodies, may grant powers for individual acts or 

categories of acts also to other members of the Board of Directors. 

 

The delegated bodies, within the powers granted to themselves, may delegate for individual 

acts or categories of acts employees of the Company and third parties, with faculty of sub-

delegation. 

 

Pursuant to Article 23 of the Articles of Association, the legal representation of the Company 

and the execution signatory power are reserved both to the Chairman and, in case of his absence 

or impediment, to the Vice President, if appointed. It is also attributed to the Managing 

Directors (i.e. Directors with delegated powers), if appointed, within the limits of the powers 

attributed to them.  

 

The above-mentioned legal representatives may grant powers of legal representation of the 

Company, also in legal proceedings, including the faculty of sub-delegation. 
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Pursuant to Article 24 of the Articles of Association, Directors shall be reimbursed for expenses 

incurred in the exercise of their office. The ordinary Sareholders’ Meeting may also grant the 

Directors with a remuneration and a severance indemnity, even in the form of insurance policy. 

The Shareholders’ Meeting may determine an amount of remuneration for all the Directors, 

including those attributed with special tasks, to be assigned by the Board of Directors pursuant 

to the law. 

 

Board of Statutory Auditors 

 

Pursuant to Article 25 of the Articles of Association, Company management is monitored by a 

board of statutory auditors, consisting of 3 effective members and 2 deputy memebers, 

appointed and operating in accordance with the law. 

 

Statutory Auditors shall have the requirements provided by law, with particular regard to the 

requirements provided in connection with their potential office as account auditors of the 

Company. 

 

The meetings of the Board of Statutory Auditors may also be held via teleconference and/or 

video conference provided that: (a) the Chairman and the person preparing the minutes are 

attending the meeting in the same place; (b) all attendees can be identified and can follow the 

discussion, receive, send and view documents and are able to contribute to the discussion of all 

agenda items in real time. If these requirements are met, the Board of Statutory Auditors’ 

meeting is considered to have taken place in the location of the Chairman and the person 

minuting the meeting. 

 

15.2.3 Rights, privileges and restrictions for each class of existing shares 

 

Pursuant to Article 6 of the Articles of Association, the share capital is divided into Ordinary 

Shares and Special Shares. 

 

The Special Shares have the following characteristics: 

 

(a) are non-transferable until the effective date of the Significant Transaction and, in any 

case, until the final term of the Company under Article 3 of the Articles of Association; 

(b) do not grant voting rights in the ordinary and extraordinary shareholders’ meetings of the 

Company; 

(c) do not receive dividends whose distribution is resolved by the Company from the 

effective date of this Articles of Association and until the 36th month following the 

effective date of the Significant Transaction; grant to their holders the right of distribution 

of available reserves; 

(d) in the event of dissolution of the Company, grant their holders with the right to receive 

the relevant quota arising from net asset liquidation postponed with respect to the holders 

of Ordinary Shares pursuant to Article 29.2 of the Articles of Association; 

(e) are automatically converted into Ordinary Shares in a proportion corresponding to the 

portion of the amounts deposited in the Escrow Current Account used, for any reason 

whatsoever, in the context of the completion of the Significant Transaction on the date 

of its approval by the Shareholders’ Meeting with respect to the amount of any deposited 

amounts, providing that for each no. 1 Special Share, no. 7 Ordinary Shares are obtained 

as a result of the conversion:  
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(i) after the 15th day of trading following the effective date of the Significant 

Transaction, 1/3 of the Special Shares upon completion of the Significant 

Transaction; 

(ii) within 36 months from the effective date of the Significant Transaction: 

(A) 1/3 of the Special Shares should, between the date of the Shareholders' 

Meeting held for the approval of the Significant Transaction and the expiry 

of 36 months from the effective date of the Significant Transaction, the 

market price of the Ordinary Shares traded on the AIM Italia, for at least 15 

days out of 30 consecutive trading days, be higher than or equal to Euro 11.00 

per each Ordinary Share; or  

(B) 1/3 of the Special Shares should, within the term under point (A), the market 

price of the Ordinary Shares traded on the AIM Italia, for at least 15 days out 

of 30 consecutive trading days, be higher than or equal to Euro 12.00 per 

each Ordinary Share;  

being understood that, should the events under points (A) and/or (B) above occur after 

the date of the Shareholders' Meeting held for the approval of the Significant Transaction 

and before the effective date of the Significant Transaction itself, the conversion of the 

relevant Special Shares shall in any case occur after the 15th trading day following the 

effective date of the Significant Transaction. 

Should any adjustments to the price of the Ordinary Shares of the Company be 

communicated by Borsa Italiana, the prices of Euro 11.00 and Euro 12.00 under this point 

(ii) shall consequently be amended in accordance with the "coefficient K" communicated 

by Borsa Italiana.  

(iii) 100% of the Special Shares should, before the effective date of the Significant 

Transaction, the two executive Directors in office on the effective date of the 

Articles of Association be revoked from their office as members Board of Directors 

of the Company or in case the whole Board of Directors is dismissed, be not 

reappointed despite the lack of serious violations of law and/or of serious violations 

relating to the Directors' office and/or causes of ineligibility or revocation or if the 

amendment of the number of member of the Board of Directors under Article 16.1 

of the Articles of Association is resolved. 

After 36 months from the date of the Shareholders' Meeting held for the approval 

of the Significant Transaction, for each residual Special Share not automatically 

converted pursuant to point (ii) letters (A) and (B) above, no. 1 Ordinary Share will 

be obtained as a result of the conversion, without any change to the share capital.  

It is understood that the automatic conversion of Special Shares into Ordinary Shares will 

take place without the need for any expression of willingness by the relevant holders and 

without any change to the amount of the share capital and in case of conversion which 

does not involve the 100% of their amount, proportionally among the holders of Special 

Shares. 

As a consequence of the automatic conversion of Special Shares into Ordinary Shares, 

the Board of Directors will: (a) record the conversion in the shareholders’ register by 

cancelling [th Special Shares] and issuing the Ordinary Shares; (b) deposit with the 

companies’ registry the Articles of Association including the amendments to the total 

number of shares and more precisely the number of shares in the different categories - if 

any - in which the share capital is divided, according to Article 2436, paragraph 6, of the 

Italian Civil Code; (c) disclose the conversion by way of notice published in at least a 

daily newspaper with national distribution, as well as carry out all the other 

communications and notice which may be necessary or appropriate.  
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15.2.4 Provisions in the Articles of Association on the amendments of the rights of holders 

of shares 

 

Pursuant to Article 8 of the Articles of Association, a shareholder may withdraw in the cases 

provided for by law. In particular, pursuant to Article 2437 of the Italian Civil Code, the 

shareholders who have not favourably voted on the resolutions concerning the following 

matters shall have the right to withdraw, for all or part of their shares: 

- amendments to the clause concerning the corporate purpose, when it entails a material 

change in the activity of the Company, as in the case of completion and execution of the 

Significant Transaction; 
- transformation of the Company; 
- transfer of the registered office abroad; 
- revocation of the liquidation procedure of the Company; 
- deletion of one or more causes of withdrawal as provided for in Article 2437, paragraph 

2, of the Italian Civil Code or the Articles of Association; 
- change in the criteria for determining the value of the shares in case of withdrawal; 
- amendments to the Articles of Association concerning the voting or participation rights; 
- introduction or removal of restrictions to the circulation of shares; 
- extension of the final term of the Company, it being understood that, notwithstanding the 

provisions of Article 2437, paragraph 2 of the Italian Civil Code, the shareholders who 

have not favourably voted on the deliberations concerning the extension of the final term 

of the Company for a period not exceeding twelve months each do not have the right to 

withdraw.  

Any agreement aimed at excluding or impairing the exercise of the right of withdrawal in the 

above hypotheses is null and void. 

 

The liquidation value of the shares is determined according to Article 2437-ter, paragraph 2 of 

the Italian Civil Code, except as provided for in Article 8.3 of the Articles of Association.  

 

Pursuant to Article 8.3 of the Articles of Association, for the purposes of determining the 

liquidation value of the shares, should the withdrawal be exercised before the Company has 

completed the Significant Transaction, the Board of Directors (or the expert in the hypothesis 

under Article 2437-ter, paragraph 6 of the Italian Civil Code), given the nature of the Company 

until that date, will have to apply the criterion (being it consistent with the provisions of Article 

2437-ter, paragraphs 2 and 4 of the Civil Code) of asset consistency of the Company and, in 

particular, of the amounts deposited in the Escrow Account.  

 

The shareholders have the right to know the liquidation value of the shares for the purposes of 

withdrawal at least fifteen days before the date set for the shareholders’ meeting called to 

resolve on a matter for which the right of withdrawal is provided. 
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15.2.5 Provisions in the Articles of Association on the ordinary and extraordinary 

shareholders’ meetings of the Company 

 

Below are the main provisions of the Articles of Association containing the rules regarding the 

ordinary and extraordinary Shareholders’ Meetings of the Issuer. These provisions will enter 

into force on the date of the beginning of the negotiations of the Ordinary Shares and Warrants 

of the Company on the AIM Italia. For more information please refer to the Articles of 

Association of the Company and the applicable legislation.  

 

Calls 

 

Pursuant to Article 11 of the Articles of Association, the Shareholders’ Meeting is called in 

accordance with the applicable law and regulation in force from time to time by means of a 

meeting notice published on the website of the Company and also, by way of excerpt in the 

Official Journal of the Italian Republic or in at least one of the following newspapers: Il Sole 

24 Ore or Milano Finanza or Italia Oggi. 

 

The above meeting notice may contain a date of second and further calls if the previous 

Shareholders’ Meeting is not legally held due to lack of minimum presence requirements.  

 

The Shareholders' Meeting may be convened even outside the town where the registered office 

is located, provided that it is in Italy. 

 

The Ordinary Shareholders' Meeting for the approval of the financial stetements shall be called 

within 120 days from the end of the financial year or, in the cases provided for in Article 2364, 

paragraph 2, of the Italian Civil Code, and if not excluded by the law, within 180 days from 

the end of the financial year. Even lacking a formal meeting notice, the meeting is validly held 

if the requirements provided by the law are met. 

 

The provisions under the Articles of Association relating to extraordinary meetings shall also 

apply to special meetings of holders of Special Shares. 

  

The right of intervention and vote 

 

Pursuant to Article 12 of the Articles of Association, the power to intervene at the meeting and 

to exercise the voting rights shall be governed by the applicable law. 

 

Pursuant to Article 13 of the Articles of Association, those who have the voting right may be 

represented at the meeting pursuant to the applicable law, by a proxy issued in accordance with 

the applicable law. The proxy may be notified to the Company also electronically, by 

transmission through e-mail according to what provided in the meeting notice. 

 

Chairing of the Meeting 

 

Pursuant to Article 14 of the Articles of Association, the meeting is chaired by the Chairman 

of the Board of Directors or, in case of his absence or impediment, by the Vice President or 

CEO, if appointed and attending the meeting; otherwise the meeting shall appoint its chairman. 

 

The Chairman of the meeting shall be assisted by a secretary (even not shareholder), appointed 

by the attendees, and may appoint one or more scrutinisers. Where provided by law or when it 
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is deemed appropriate by the Chairman, the minutes shall be drafted by a notary public chosen 

by the Chairman, acting as secretary.  

 

The resolutions of the meeting should be indicated in the minutes drafted in accordance with 

the applicable law and signed by the Chairman and by the Secretary or the notary public chosen 

by the Chairman. 

 

Competences and majorities 

 

Pursuant to Article 15 of the Articles of Association, the ordinary and extraordinary 

Shareholders' Meetings resolve on matters attributed to them by law and regulations, including, 

where applicable, the AIM Italia Issuers Regulation. The Ordinary Shareholders’ Meeting is 

also competent to resolve upon the authorisation of the directors: (i) to perform the Significant 

Transaction, even if this consists in the acquisition of shareholdings in other companies through 

a subscription or sale and purchase of shareholdings and except when the extraordinary 

Shareholders’ Meeting is competent; (ii) until the effective date of the Significant Transaction, 

to use the amounts deposited in the Escrow Account pursuant to Article 7.3 of the Articles of 

Association; and (iii) until the effective date of the Significant Transaction, to assume new 

financial banking indebtedness, without prejudice to the possible advance of interests that will 

accrue on the Escrow Account. In all these cases the directors remain responsible for the acts 

performed. 

 

Except as provided for in Article 15 of the Articles of Association and in the other provisions 

of the Articles of Association, the resolutions of the ordinary and extraordinary meeting of 

shareholders are taken with the majorities required by law.  

 

The resolutions of the meeting approving the Significant Transaction will be subject to the 

condition subsequent consisting in the exercise of the withdrawal by a number of shareholders 

which would entail a total net disbursement by the Company of at least 30% of the amounts 

deposited in the Escrow Account as of the date of the relevant approval by the meeting. 

 

Notwithstanding the other provisions of the Articles of Association, the amendments to Article 

15 and Articles 5.1 (with reference to non-indication of nominal value), 6.3, 7.3 and 21.1 of 

the Articles of Association, as well as the characteristics of the Warrants provided for by the 

relevant Regulation referred to in Article 5.2 of the Articles of Association are approved by the 

extraordinary Shareholders' Meeting with the favourable vote of a number of shareholders 

representing at least two thirds of the share capital with voting right in any call. 

 

 

15.2.6 Provisions of the Articles of Association which could have the effect of delaying, 

postponing or preventing a change of control of the Issuer 

 

Except as indicated below, the Articles of Association does not contain provisions aimed at 

delaying, postponing or preventing a change of control of the Issuer. 

 

Pursuant to Article 6 of the Articles of Association, the Special Shares are non-transferable 

until the effective date of the Significant Transaction and, anyway, for the final term of the 

Company under Article 3 of the Articles of Association. 
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15.2.7 Provisions of the Articles of Association relating to the change of control or of 

significant shareholdings 

 

The Articles of Association of the Issuer contains some provisions which require a notice to 

the public in the event of variation of shareholding structure. 

 

In particular, pursuant to Article 10 of the Articles of Association, starting from the time when 

the Ordinary Shares issued by the Company are admitted for trading on the AIM Italia, the 

rules relating to listed companies on the reporting of significant shareholdings provided by the 

TUF and by the implementing regulations issued by Consob, in force from time to time (the " 

Transparency Rules") are applicable - according to the AIM Italia Issuers Regulation - except 

as hereinafter provided. 

 

The shareholder who holds a number of shares of the Company traded on the AIM Italia whose 

value is equal to or higher than the thresholds set in the AIM Italia Issuers Regulation (the 

"Significant Shareholdings") is required to give prompt notice to the Board of Directors of 

the Company. 

 

Reaching or exceeding the Significant Shareholdings constitutes a "Substantial Change" that 

shall be communicated to the Company within 5 days of trading, starting from the day on which 

the transaction which resulted in a Substantial Change has been completed in accordance with 

the terms and conditions provided for by the Transparency Rules. 

 

If the notice obligations relating to Significant Shareholdings are not fulfilled, the Transparency 

Rules shall apply. 

 

15.2.8 Special provisions in the Articles of Association relating to amendments to the 

share capital 

 

The Articles of Association of the Company does not contain any terms more restrictive than 

the legal provisions concerning the amendments to the share capital. 
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16  RELEVANT CONTRACTS  

 

16.1  Significant contracts 

 

From the date of incorporation (on 15 July 2015) to the date of the Admission Document, 

except as hereinafter described, the Company has not entered into any material contracts other 

than those entered into in the ordinary course of business and/or agreements, on the basis of 

which the Issuer is subject to an obligation or has a material right as of Admission Document 

Date. 

 

The Company has opened the Escrow Account, in which 100% of the proceeds arising from 

the Offer will be deposited. 

 

 

Pursuant to the Articles of Association, the Escrow Funds can only be used, after obtaining 

authorisation from the Shareholders' Meeting: (i) for the purposes of the Significant 

Transaction, in the amount necessary for its completion; (ii) to repay shareholders who exercise 

the right of withdrawal pursuant to Article 8 of the Articles of Association; and (iii) if the 

Company is wound up and consequently goes into liquidation. It should be noted that, upon 

resolution of the Board of Directors taken in accordance with the provisions of Article 21.2 of 

the Articles of Association, up to 1% of the Escrow Funds as of the Admission Date may be 

used by the Board of Directors for the ordinary management of the company until the effective 

date of the Significant Transaction or dissolution of the Company. 
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17 INFORMATION FROM THIRD PARTIES, EXPERT OPINIONS AND 

DECLARATIONS OF INTEREST  

 

17.1 Reports and opinions of experts 

 

Without prejudice to the market sources indicated in the Admission Document, as well as the 

reports of the Audit Firm, there are no opinions or reports attributed to experts in the Admission 

Document.  

 

17.2 Information from third parties 

 

Where indicated, the information contained in this Admission Document comes from third-

party sources. The Company confirms that this information has been accurately reproduced 

and that to the best of the Issuer's knowledge, and also on the basis of information published 

by that third party, no facts which would render the information inaccurate or misleading have 

been omitted. 
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18 INFORMATION ON SHAREHOLDINGS  

 

As of the date of the Admission Document, the Issuer does not hold any shareholdings.  
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SECOND SECTION 
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1 RESPONSIBLE PERSONS 

 

1.1 Responsible Persons 

 

For information concerning the responsible persons, reference is made to Section One, Chapter 

1, Paragraph 1.1 of the Admission Document. 

 

1.2 Declaration of Responsibility 

 

For information relating to declarations of responsibility, reference is made to Section One, 

Chapter 1, Paragraph 1.2 of the Admission Document. 
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2 RISK FACTORS 

 

For a detailed description of the risk factors relating to the Issuer and the Group, as well as to 

the sector in which the Issuer and the Group operate and the admission to trading of financial 

instruments, please refer Section One, Chapter 4 of this Admission Document. 
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3 BASIC INFORMATION  

 

3.1 Declaration relating to the Working Capital 

 

After having carried out all the necessary and extensive investigations, the directors consider 

that the working capital at the disposal of the company is sufficient for the current needs, i.e. 

for at least 24 months from the date of the beginning of the trading. 

 

3.2 Reasons for the Offer and use of proceeds 

 

In order to collect the financial resources necessary to carry out the Significant Transaction, 

the Company intends to carry out a transaction of placement and admission for trading on the 

AIM Italia Ordinary Shares and Warrants. 

 

The Offer is addressed to: (i) Italian qualified investors, as defined and identified by Article 

34-ter of Regulation 11971 and foreign institutional investors pursuant to Regulation S of the 

United States Securities Act of 1933 (with the exclusion of Australia, Canada, Japan and the 

United States of America) (“Qualified Investors”); and (ii) other categories of investors, other 

than those under point (i) above, provided that, in the latter case, the offer is carried out through 

methods that allow the Company to benefit from an exemption from the obligation to launch 

the offer under Articles 100 of the TUF and 34-ter of Regulation 11971 (“No- Qualified 

Investors”).  

 

The Offer will involve financial products for a minimum amount of at least Euro 100,000 per 

investor and per each separate offer. 

 

The estimated proceeds arising from the Offer, calculated on the basis of the Offer Price, are 

between Euro 50,000,000 and Euro 120,000,000.  

 

The 100% of the estimated proceeds resulting from the Offer will be deposited in the Escrow 

Account held by the Company.  

 

The Escrow Funds may be used by the Company, with the prior authorisation of the 

Shareholders’ Meeting, exclusively: (i) for the purposes of the Significant Transaction, for the 

amount necessary to the completion of the same; (ii) to repay the shareholders who exercise 

the right of withdrawal pursuant to Article 8 of the Articles of Association; and (iii) in the case 

of wound up and consequent liquidation of the Company. Please note that for the achievement 

of the corporate purpose and for the ordinary management of the Company until the date of 

effectiveness of the Significant Transaction or of dissolution of the Company, the Board of 

Directors may use: (i) amounts arising from the subscription and release of Special Shares; (ii) 

100% of accrued interest on the amounts deposited in the Escrow Account; as well as (iii) 

subordinately, and upon resolution of the Board of Directors taken in accordance with the 

provisions of Article 21.2 of the Articles of Association, up to 1% of the Escrow Funds as of 

the Admission Date.  

 

The Company will be able to avail itself of the Available Funds in the conduct of research and 

selection of a target company that is the subject of potential investment. In particular, it is 

estimated that the operational needs of the Company include, in addition to the costs of due 

diligence for approximately Euro 500,000 of fixed costs annually, mainly attributable to the 

Nomad Commission, the servicing, accounting and audit activities, the remuneration of the 
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members of the Board of Statutory Auditors and the members of the Board of Directors whose 

terms of payment were negotiated in line with the cash needs of the Company. 

 

Following the approval of the Significant Transaction by the Shareholders’ Meeting, the Board 

of Directors may use the entire amount deposited in the Escrow Account (net of resources 

which may be used for the purposes of refunds to shareholders who exercise the right of 

withdrawal), the working capital of the acquired target company and the possibility, where 

necessary and appropriate, to have recourse to any leverage. 

 

Below is a table with the estimation of the amounts deriving from the Offer and from the 

subscription of Special Shares by the Sponsor Companies.  

 

 

Data in Euro  Collection 

€50 million 

Collection 

€80 million 

Collection 

€120 million 

Gross Availability  

    

Deriving from the subscription of Special Shares  

by the Sponsor Companies 

2,400,000 2,742,000 3,200,000 

Resulting from the Offer on the market 50,000,000 80,000,000 

 

120,000,000 

Total gross availability 52,400,000 82,742,000 123,200,000 

    

The expenditure of the Offer 

The placing commission (1.52%) 700,000 1,120,000 1,680,000 

Expenses for professional services and other costs for 

admission to trading 

380,760 380,760 380,760 

 

It should be noted that the Global Coordinator and Joint Bookrunner agreed to postpone part 

of their commissions regarding the offer at the effective date of the Significant Transaction 

according to the Articles of Association of the Issuer or, in case of multiple significant 

transactions, to the time of each Significant Transaction and in proportion to the net amounts 

used in each transaction; this portion of the commissions may be reduced by the amount due 

to any withdrawal by the shareholders according to the Articles of Association of the Issuer 

(net of reallocation and excluding the withdrawing shareholders, for whom no commissions 

will be paid to the Joint Bookrunners). 
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4 INFORMATION CONCERNING FINANCIAL INSTRUMENTS TO OFFER ED 

AND ADMITTED TO TRADING  

 

4.1 Description of the securities to be offered and/or admitted to trading 

 

The financial instruments whose admission to trading on the AIM Italia has been requested and 

which are the object of the Offer are the Ordinary Shares and Warrants of the Issuer. 

 

4.1.1 Description of Ordinary Shares 

 

The Admission Document regards the admission to trading on the AIM Italia of the Ordinary 

Shares of the Company. 

 

The total number of Ordinary Shares which are the object of the Offer is between no. 5.000.000 

and 12.000.000 Ordinary Shares.  

 

The Ordinary Shares, without indication of nominal value and with regular entitlement, arise 

from the capital increase approved by the extraordinary Shareholders' Meeting on 28 April 

2018.  

 

As at the Admission Date, the Ordinary Shares have the ISIN code IT0005185548. 

 

4.1.2 Law regulating the issuance of the Ordinary Shares  

 

The Ordinary Shares have been issued under the Italian law. 

 

4.1.3 Characteristics of Ordinary Shares 

 

The Ordinary Shares of the Company are registered, freely transferable, without indication of 

nominal value, with regular entitlement and subject to dematerialisation according to Articles 

83-bis and followings of the TUF and the relevant implementing regulations and are admitted 

to the centralised management system managed by Monte Titoli. 

 

4.1.4 Currency of issue of the Ordinary Shares 

 

Currency of the Ordinary Shares is Euro. 

 

4.1.5 Description of the rights attached to the Ordinary Shares 

 

The Ordinary Shares are registered, freely transferable and indivisible, with regular 

entitlement, and grant equal rights to their holders. Each Ordinary Share gives the right to one 

vote in the ordinary and extraordinary shareholders’ meetings of the Company as well as other 

property and administrative rights according to the applicable laws and regulations. 

 

Pursuant to Article 28 of the Articles of Association, until the effective date of the Significant 

Transaction, the profits resulting from the financial statements approved by the Shareholders’ 

Meeting, deducted of the amount allocated to the legal reserve, and/or the available reserves 

may be distributed to the shareholders subject to the approval of the Special Meeting of the 

sharheolders holding Special Shares. 
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4.1.6 Indication of the resolutions, authorisations and approvals under which the 

Ordinary Shares will be issued 

 

The Ordinary Shares have been issued on the basis of the resolutions taken by the extraordinary 

Shareholders’ Meeting of the Company on 28 April 2016. 

 

For further information on the resolution of the extraordinary Shareholders’ Meeting of the 

Company dated 28 April 2016, reference is made to Section One, Chapter 15, Paragraphs 

15.1.5 and 15.1.7 of the Admission Document. 

 

4.1.7 Issuing date and availability date of the Ordinary Shares 

 

Upon payment of the relevant price, the Ordinary Shares will be remitted to the holders in the 

deposit accounts held with Monte Titoli. 

 

4.1.8 Restrictions of the free transferability of the Ordinary Shares 

 

There are no restrictions to the free transferability of the Ordinary Shares of the Issuer under 

the Articles of Association or under the issuance conditions. 

 

The Ordinary Shares will be inserted into the management and centralised administration 

system managed by Monte Titoli, and subjected to dematerialisation, according to Articles 83-

bis and following of the TUF. 

 

4.1.9 Indication of the existence of any rules regarding the obligation of public offer of 

purchase and/or offer to purchase the residual shares in relation to Ordinary 

Shares 

 

Since the Company is not a company with securities admitted to trading on regulated markets 

in Italy, the provisions of the TUF and the implementing regulations do not apply, including in 

particular the Regulation 11971, with specific reference to the provisions regarding public 

takeover bids and public offers of sale. 

 

In accordance to the AIM Italia Issuers Regulation, the Issuer has provided in the Articles of 

Association, that from the moment in which the Ordinary Shares issued by the Company are 

admitted to trading on the AIM Italia, the provisions relating to listed companies referred to in 

the TUF and the Consob implementation regulations regarding public takeover bids (only with 

reference to the rules provided for in Articles 106 and 109 of the TUF) shall apply on a 

voluntary basis and as long as they are compatible.  

 

For funrther information please refer to Article 9 of the Articles of Association available on 

the website www.indstars2.it. 

 

 

4.1.10 Public takeover bids by third parties on the Ordinary Shares of the Issuer in the 

course of the last financial year and in the course of the current year 
 
The financial instruments of Indstars 2 have never been the subject of any public takeover bids, 

nor any public share swap offer has been made by the Company on stocks or shares 

representing the corporate capital of other companies or entities. 
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4.2.1 Description of the Warrants 

 

The Admission Document also regards the admission to trading on the AIM Italia of the 

Warrants of the Company. 

 

The total number of Warrants, named "Industrial Stars of Italy 2 S.p.A. Warrants", is up to no. 

12.000.000 in case of (i) full use of the funds collected for the subscription of no. 12.000.000 

Ordinary Shares, which are the object of the Offer and (i) absence of shareholders withdrawal 

following the Shareholders’ Meeting approving the Significant Transaction pursuant to Article 

15.3 of the Articles of Association.  

 

The Warrants have been established by resolution of the extraordinary Shareholders' Meeting 

on 28 April 2016.  

 

As at the Admission Date, the Warrants have the ISIN code IT0005185530. 

 

4.2.2 Law regulating the issuance of the Warrants  

 

The Warrants have been issued under the Italian law. 

 

4.2.3 Characteristics of the warrants 

 

The Warrants are bearer stakes and are admitted to centralised management system managed 

by Monte Titoli in dematerialised form according to Articles 83-bis and following of the TUF 

and implementing regulations.  

 

The Warrants are traded separately from Ordinary Shares, with which they have been paired 

on the issuing date and are freely transferable. 

 

4.2.4 Currency of issue of the warrants 

 

Currency of the Warrants is Euro. 

 

4.2.5 Description of the rights attached to the Warrants and procedures for the exercise 

thereof 
 

The Warrants issued by the Issuer have innovative features and are different from those of the 

warrants usually traded on the Italian market. 

 

The ordinary warrants 

 

The ordinary warrants normally represent the options of term capital increase, entailing the 

payment of a fixed sum for the subscription of the new shares. 

 

Therefore, the regulation governing their operation identifies two basic criteria: 

(i) the strike price (which is equal to the subscription price of the conversion shares); and 

(ii) the exercise ratio (which indicates the number, which may be fractional, of the 

conversion shares that can be subscribed in exchange for the warrants). 
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The simplest case is when the exercise ratio is equal to 1:1 (one conversion share is issued in 

exchange for each warrant against payment in cash of the strike price or subscription price). 

 

In general the strike price is higher than the market price of the underlying share at the time of 

issuance of the warrant. This means that the option implied in the warrants is out of the money. 

However, that does not mean that the warrant itself has no value. The price of an option is in 

fact composed of two elements: the intrinsic value (difference between strike and the 

underlying market price) and the time value (value of the time during which the market price 

could rise up to make a positive difference with respect to the strike).  

 

The risk of "dilution" that the existence of warrants entails for existing shareholders is a 

function of (i) the amount of outstanding warrants and (ii) their strike price. 

 

In general the option implied in traditional warrants is of American type (i.e. the warrant may 

be exercised at any time during its life).  

 

The Warrants of Industrial Stars of Italy 2 

 

The warrants issued by Indstars 2 freely matched with Ordinary Shares which are the object of 

the Offer, have the following main characteristics: (i) a Strike Price different from the Share 

Subscription Price; and (ii) an Exercise Ratio variable depending on the Average Monthly Price 

of the underlying share. 

 

These features allow the inflow of capital increase deriving from the exercise of the Warrants 

to vary, maintaining the economic dilution identified upon issue. 

 

With reference to the Warrants issued by Indstars 2 it is pointed out that at the date of the 

beginning of the trading, the option implied in Warrants is in the money, since the Strike Price 

(Euro 9.30) will be lower than the market price of the underlying share (Euro 10). 

 

In particular the Exercise Ratio, provided that the Average Monthly Price is higher than the 

Strike Price, is equal to: 

 

The Average Monthly Price - Strike Price  

----------------------------------------------------- 

The Average Monthly Price - Share Subscription Price 

 

It should also be noted that if the Average Monthly Price is higher than a certain level 

(Threshold Price), the expiry of the Warrants will be anticipated (Acceleration Condition) and 

the Exercise Ratio will have to be calculated by replacing the Average Monthly Price with the 

Threshold Price according to the following ratio: 

 

Threshold Price - Strike Price  

----------------------------------------------------- 

Threshold Price - Share Subscription Price  

 

As indicated in the Warrant Regulation below, the Share Subscription Price is equal to Euro 

0.10. 

 

Below is the Warrant Regulation in force on the date of the Admission Document: 
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"Regulation 

of  

Industrial Stars of Italy 2 S.p.A. Warrants" 

 

1.  Definitions  

In addition to the terms defined elsewhere in this Regulation, for the purposes of this 

Regulation the following words and expressions shall have the meaning herein attributed to 

them: 

 

Acceleration Condition: The event of the Average Monthly Price being higher than 

the Threshold Price. 

Admission Date The date on which the Shares and the Warrants of 

Industrial Stars of Italy 2 have been admitted to trading on 

the AIM Italia, set by Borsa Italiana by way of a public 

notice. 

Communication of Acceleration: The communication, to be carried out via press release 

published on the Company's website (www.indstars2.it), of 

the fulfilment of the Acceleration Condition. 

Company or Industrial Stars of 

Italy 2: 

Industrial Stars of Italy 2 S.p.A. with registered office in 

Milan, Via Senato no. 20, R.E.A. no. MI-2072481, 

registration number with the Milan Companiesô Register, 

Tax Code and VAT no.09157970964. 

Conversion Shares: The maximum no. 3.441.600 Shares to service for the 

exercise of the Warrants.  

Daily Average Price: The weighted average price for the amount during one day 

of trading on the market. 

Exercise Ratio: The number, also fractional rounded off to the fourth 

decimal place, of the Conversion Shares that can be 

subscribed in exchange for the exercise of a Warrant. 

Expiry Date : The first of the following dates: (i) the fifth year from the 

effective date of the relevant Significant Transaction, (ii) 

the thirtieth day following the Communication of 

Acceleration (without prejudice to what provided under 

article 3.6 herein), being understood that should the above 

date  not be a trading day the reference shall be made to 

the immediately following trading day. 

Investment Shareholdersô Meeting: The Meeting of the company that resolves to change the 

corporate purpose following a Significant Transaction.  

Issue Shareholdersô Meeting: The extraordinary shareholdersô meeting of the company 

held on 28 April 2016. 

Market: A regulated market or an multilateral trading system 

Monthly Average Price: The average of the Daily Average Price during each month 

of the year. 
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Offer: The subscription offer of between 5.000.000 and 

12.000.000 Shares paired free of charge with 1 Warrant 

for every no. 2 Shares subscribed, addressed to: (i) Italian 

qualified investors, as defined and identified by Article 34-

ter of Regulation 11971 and foreign institutional investors 

pursuant to Regulation S of the United States Securities Act 

of 1933 (with the exclusion of Australia, Canada, Japan 

and the United States of America); and (ii) other 

categories of investors, other than those under point (i) 

above, provided that, in the latter case, the offer is carried 

out through methods that allow the Company to benefit 

from an exemption from the obligation to launch the offer 

under Articles 100 of the TUF and 34-ter of Regulation 

11971. 

Residual Warrants: The Warrants of the Company which remain not assigned 

following the Offer and the relevant Significant 

Transaction (including, for sake of clarity, Warrants 

assigned to the purchasers of the Shares in relation to 

which the withdrawal right has been exercised according 

to the Articles of Association of the Company, and 

excluding Warrants paired with the Shares repurchased by 

the Company). 

Restricted Period: The period from the date (excluded) on which the Board of 

Directors of the Company has resolved to convene a 

Shareholdersô Meeting for the approval of (i) the financial 

statements and the proposal to pay dividends or (ii) the 

proposal to pay extraordinary dividends until the day 

(included) on which the Shareholdersô Meeting has been 

held and in any case until the day (excluded) of the date of 

the dividends (even extraordinary) resolved upon by the 

Shareholders' Meeting. 

Shareholders: The holders of Shares. 

Shares: The Ordinary Shares of Industrial Stars of Italy 2 without 

indication of nominal value. 

Share subscription price: Euro 0.10.  

Significant Transaction Potential acquisitions of shareholdings in other companies 

and other forms of potential business combinations of the 

same Company with other companies through, merely by 

way of example, but not limited to, mergers with the 

selected company, the acquisition through any means 

provided for by law (including the subscription of share 

capital increases and purchase) of shareholdings in the 

selected target company and/or contribution. 

Special Shares: The maximum no. 320.000 special shares of Industrial 

Stars of Italy 2, without indication of nominal value, 

without voting rights and convertible into Shares at the 
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terms and conditions set forth under Article 6.3 of the 

Articles of Association of the Company. 

Strike Price: Euro 9.30. 

Threshold Price: Euro 13.00.  

Warrants: The Warrants of Industrial Stars of Italy 2 S.p.A. issued 

with the resolution taken by the Issue Shareholdersô 

Meeting. 

 

2.  The Warrants of Industrial Stars of Italy 2 S.p.A.  

2.1 The Issue Shareholdersô Meeting has resolved, inter alia, to increase the share capital 

of the Company, even in tranches, for an amount equal to maximum Euro 344,160, by 

issuing maximum no. 3.441.600 Conversion Shares without indication of nominal 

value, with the accounting par value of emission of Euro 0.1 (zero point one) for each 

Conversion Share, to be reserved to holders of the Warrants for the right to the exercise 

the subscription. 

 

2.2  Warrants are assigned as follows: 

(i) No. 1 Warrant will be freely assigned per each no. 2 Shares subscribed in the 

context of the Offer; 

(ii)  entities that: (a) have not exercised the withdrawal right following the 

Shareholdersô Meeting approving a Significant Transaction or (ii) will be 

shareholder of the Company on the day preceding the effective date of a Significant 

Transaction (excluding, for sake of clarity, those that have exercised the 

withdrawal right, and including those that purchased the Shares in relation to 

which the withdrawal right has been exercised), will be freely assigned, within the 

third trading day following the effective date of the relevant Significant 

Transaction, with a number of warrants resulting from the following formula and, 

in any event, with the ratio of no. 1 Warrant per each no. 2 entitled Shares: 

 

Number of Warrants = (A x (B/C)) x (D/E)1 2 

 

Where: 

A =  Residual Warrant; 

B =  indicates the amount of the part of the Escrow Funds used in any way in 

the context of the completion of the Significant Transaction; 

                                                           
1 By way of example and to simplify the calculation, on the basis of the following hypothesis: (i) Escrow Funds 

equal to Euro 100 million; (ii) no utilisation of Available Escrow Funds; (iii) sole investor; (iv) two Significant 

Transactions (first for about Euro 60 million and second for Euro 40 million), the assigned Warrants will be: 

- At the first Significant Transaction: 

 number of Warrants: (5.000.000 x (60.000.000/100.000.000)) x (10.000.000/10.000.000) = 3.000.000    

- At the second Significant Transaction: 

 number of Warrants: (2.000.000 x (40.000.000/40.000.000)) x (4.000.000/4.000.000) = 2.000.000 

2 By way of example and to simplify the calculation, different hypothesis from that under footnote 1: utilisation 

of the Available Escrow Funds, the assigned Warrants will be: 

- At the first Significant Transaction: 

 number of Warrants: (5.000.000 x (60.000.000/99.000.000)) x (10.000.000/10.000.000) = 3.030.303    

- At the second Significant Transaction: 

 number of Warrants: (1.969.697 x (39.000.000/39.000.000)) x (4.000.000/4.000.000) = 1.969.697 
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C =  indicates the total Escrow Funds existing as of the day prior to the 

effective date of the Significant Transaction; 

D =  indicates the number of Shares (excluding the Shares resulting from the 

conversion of Special Shares pursuant to Article 6.3 (e) of the Articles 

of Association of the Company) held the day before the effective date of 

the Significant Transaction; 

E =  indicates the total number of Shares (excluding the Shares resulting from 

the conversion of Special Shares pursuant to Article 6.3 (e) of the 

Articles of Association of the Company) existing before the effective date 

of the Significant Transaction. 

 

2.3  For the sake of clarity, it is pointed out that (i) the Warrants under article 2.2(i) above 

may be exercised pursuant to article 3 and in accordance with the ratio B/C and (ii) 

assignment of the Warrants under 2.2(ii) above shall not be considered as an 

extraordinary transaction pursuant to article 4. 

 

2.4 The Warrants are bearer stakes and are admitted in the system of centralised 

administration of Monte Titoli S.p.A. ("Monte Titoli") in dematerialised form 

according to Legislative Decree No. 213 of 24 June 1998. 

 

2.5 The Warrants are traded separately from the Shares which have been matched to as of 

the date of issue and are freely transferable. 

 

3.  Conditions for the exercise of the Warrants  

3.1 Holders of the Warrants may require to subscribe the Conversion Shares at the Share 

Subscription Price at any time, starting from the month following the effective date of 

the Significant Transaction resolved upon by the Investment Shareholdersô Meeting, at 

the following Exercise Ratio provided that the Average Monthly Price is higher than 

the Strike Price: 

 

Average Monthly Price - Strike Price  

----------------------------------------------------- 

Average Monthly Price - Share Subscription price 3 

 

3.2 Should, following the effective date of the Significant Transaction resolved upon by the 

Investment Shareholdersô Meeting, the Acceleration Condition occur, the holders of the 

Warrants must request the subscription of the Conversion Shares at the Share 

Subscription Price within and not later than 30 days from the Communication of 

Acceleration at the following Exercise Ratio: 

 

Threshold Price - Strike Price 

----------------------------------------------------- 

Threshold Price - Share Subscription Price4 

                                                           
3 By way of example, should the Average Monthly Price be equal to Euro 11.00 then the Exercise Ratio would be 

given by the formula (11.00 - 9.3)/(11.00 - 0.10), i.e. equal to 0.1560. 

4 By way of example, shoould the Average Monthly Price be equal to Euro 14.00 (i.e. above the Threshold Price), 

then the Exercise Ratio would be given by the formula (13.00 - 9.3)/(13.00 - 0.10), i.e. equal to 0.2868. 



 

93 

 

 

Should the Acceleration Condition occur, the Communication of Acceleration shall be 

carried out by the Company without delay and in any case within 10 (ten) days from 

the end of the relevant month. 

 

3.3 The Company will communicate the Exercise Ratio without delay and in any case within 

the 2nd (second) trading day following the end of each month, via press release 

published on the website of the Company. 

 

3.4 The subscription requests should be submitted to the intermediary associated with 

Monte Titoli where the Warrants are deposited by the last day of the month with 

reference to the Exercise Ratio published without delay and in any case within the 2nd 

(second) day under the preceding Article 3.3. The exercise of the Warrants will become 

effective within the 10th (tenth) trading day of the month following that of submission 

of the request when the Company will issue the Conversion Shares subscribed, making 

them available through Monte Titoli. 

 

3.5 The Conversion Shares will have the same ranking as the Shares at the effective date 

of the exercise of the Warrants. The Share Subscription Price must be fully paid up at 

the time of submission of the request to exercise, without any increase in fees and costs. 

 

3.6 The exercise of the Warrants will in any case be suspended during the Restricted 

Periods. Subscriptions made until the day preceding that on which the Board of 

Directors resolves to convene a shareholdersô meeting shall remain valid and effective 

starting from the first trading day following the last day of the Restricted Period. Should 

the Acceleration Condition occur during a Restricted Period, the exercise of the 

Warrants is suspended until the end of the Restricted Period and the Expiry Date will 

restart from the first trading day following the last day of the Restricted Period. 

 

3.7 At the time of submission of the request of subscription, in addition to providing the 

necessary and usual information, the holders of the Warrants: (i) acknowledge that the 

Shares subscribed due to the exercise of the Warrants have not been registered under 

the U.S. Securities Act of 1933 as amended from time to time, in force in the United 

States of America; (ii) declare not to be a "U.S. Person" as defined by the "Regulations 

S". No Share subscribed due to the exercise of the Warrants will be attributed to the 

holders of the Warrants who do not meet the conditions described above. 

 

4.  Rights of holders of Warrants in case of transactions involving the share capital of 

the Company  

4.1 If the Company performs: 

 

(a) capital increases with payment, by issuing new shares in option, also at the service 

of other warrants valid for their subscription, or convertible or cum warrant bonds 

or in any case transactions which give rise to the issuance of a tradable right. The 

Strike Price will be reduced (and in no case increased) by an amount, rounded to 

the lower thousandth or Euro, equal to 

(Pcum - Pex) 

Where: 
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- Pcum represents the simple arithmetic average of the last five (5) Daily Averege 

Prices "cum rights" (option concerning the increase in question) of the Share; 
- Pex represents the simple arithmetic average of the first 5 (five) Daily Mean Prices 

"ex rights" (option concerning the increase in question) of the Share;  

 

(b) capital increases without consideration through the allocation of new shares: the 

Exercise Ratio will increase and the Strike Price will decrease, both proportionally 

to the ratio of free assignment, upon resolution of the Shareholdersô Meeting; 

 

(c) any grouping/splitting of Shares, the Exercise Ratio will be decreased/increased 

and the Strike Price will be increased/decreased, both proportionally to the ratio 

of grouping/splitting, upon resolution of the Shareholdersô Meeting; 

 

(d) capital increases without consideration without issuance of new shares or 

reductions of capital for losses without cancellation of shares, the Strike Price will 

not change;  

 

(e) capital increases by issuing shares with the exclusion of the option right under 

article 2441 paragraphs 4°, 5°, 6° and 8° of the Italian Civil Code, the Strike Price 

will not change; 

 

(f) any mergers/demerger in which the Company is not the acquiring 

company/beneficiary, the Exercise Ratio and the Strike Price will consequently 

vary on the basis of the related share exchange ratios/assignment, upon resolution 

of the Shareholdersô Meeting. 

 

4.2 If (i) the Strike Price is amended according to this Article, the Threshold Price, the 

Exercise Ratio and the Share Subscription Price will be amended in compliance with 

the amendment to the Strike Price, (ii) any other transaction (other than those under 

Article 4.1 above and capable to determine similar effects) is performed, the Strike 

Price may be adjusted according to generally accepted criteria, upon - if needed ï 

resolution by the Shareholdersô Meeting of the Company. 

 

5.  Fractional parts 

 

5.1 In all cases in which, due to application of this Regulation, at the time of the exercise 

of the Warrants a fractional number of Shares arises, the holder of the Warrants will 

be entitled to subscribe Shares up to whole number and cannot assert any right on the 

fractional part. 

 

6.  Terms of expiry 

6.1 The Warrants not exercised within the Expiry Date will cease to exist and all rights to 

them will become void. 

 

7.  Taxation 

7.1 The assignment, acquisition, possession, sale and exercise of the Warrants by their 

holders are subject to the tax regime from time to time applicable to each holder. 
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8. Admission to trading 

8.1 Borsa Italiana S.p.A. will be asked for admission of Warrants to trading on the AIM 

Italia; admission to another market organised and managed by the same may be 

requested subsequently. If for any reason, Warrants and/or Shares were to be revoked 

or suspended from trading, the Acceleration Condition will not be met. 

 

9. Miscellaneous 

9.1 All communications by the Company to the holders of the Warrants will be made by 

means of a press release published on the website of the Company, unless otherwise 

provided by law. 

 

9.2 The possession of the Warrants implies the full acceptance of all the conditions laid 

down in this Regulation.  

 

9.3 This Regulation is governed by Italian law. 

 

9.4 The Court of Milan shall have exclusive jurisdiction for any dispute relating to the 

Warrants and the provisions of this Regulation." 

 

4.2.6 Indication of the resolutions, authorisations and approvals whereby the Warrants 

will be issued 

 

The Warrants have been issued on the basis of the resolutions taken by the extraordinary 

Shareholders’ Meeting of the Company on 28 April 2016. 

 

For further information on the resolution of the extraordinary Shareholders’ Meeting of the 

Company dated 28 April 2016, reference is made to Section One, Chapter 15, Paragraphs 

15.1.5 and 15.1.7 of the Admission Document. 

 

4.2.7 Issuing date and availability of the Warrants 

 

As specified in Paragraph 4.1.7 above, upon payment of the relevant price, Ordinary Shares 

and Warrants will be made available to those entitled in deposit accounts held with Monte 

Titoli.  

 

4.2.8 Restrictions on the free transferability of the financial instruments 

 

There are no restrictions on the free transferability of the Warrants of the Issuer under the 

Articles of Association or the conditions of issue. 

 

The Warrants will be admitted to the system of management and centralised administration 

managed by Monte Titoli, in dematerialised form, pursuant to Articles 83-bis and following of 

the TUF. 

 

4.2.9 Indication of the existence of any rules regarding the obligation of public offer of 

purchase and/or exchange, offer for residual purchase and sale in relation to 

financial instruments 
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Reference is made to the provisions of the previous paragraph 4.1.9 of the Admission 

Document. 

 

4.2.10 Previous takeover bids on financial instruments 

 

Reference is made to the provisions of the previous paragraph 4.1.10 of the Admission 

Document. 

 

4.3 Tax Profiles 

 

4.3.1 Definitions 

 

For the purposes of this paragraph 4.3 of the Admission Document, the terms defined have the 

meanings set out below. 

 

 

"Non-Significant Shareholdings": the shareholdings in companies not listed on regulated 

markets different from Significant Shareholdings; 

 

"Significant Shareholdings": the shareholdings in companies not listed on regulated markets 

constituted by shareholdings (different from the savings shares), rights or instruments, through 

which the aforementioned shareholdings can be acquired, representing an overall percentage 

of voting rights exercisable in the ordinary Shareholders’ Meetings of more than 20% or a 

participation in the share capital or assets exceeding 25%. 

 

"Transfer of Significant Shareholdings": transfer of shares different from the savings shares, 

rights or instruments through which shares can be acquired, which exceed, over a period of 

twelve months, the limits for the qualification as Significant Shareholdings. The term of twelve 

months shall commence from the time when the instruments and the rights held represent a 

percentage of voting rights or participation exceeding said limits. For the rights or instruments 

through which shareholdings can be acquired, it shall be taken into account the percentages of 

the voting rights or participation to the share capital potentially linked to the shareholdings; 

 

4.3.2 Tax regime for the Warrants 

 

The following is a mere summary of the tax regime applicable to detention and sale of Warrants 

- under the Italian tax law - applicable to certain specific categories of investors and it shall not 

be deemed an exhaustive analysis of all possible tax consequences relating to detention and the 

sale of such securities. For additional references and details on tax regime of said incomes, 

reference is made to the discipline of the Legislative Decree No. 461 of 22 November 1997, as 

subsequently amended and supplemented (the "L.D. 461/1997"), decree of the President of the 

Italian Republic no. 917 of 22 December 1986 (the "TUIR "), Law Decree No. 138 of 13 

August 2011 (the "LD 138/2011") and by the Law Decree No. 66 of 24 April 2014, as well as 

the further regulatory measures and related administrative measures.  

 

Investors are therefore compelled to check with their consultants in relation to the tax regime 

of the purchase, detention and sale of Warrants. 

 

On the basis of the applicable law as at the date of preparation of this Admission Document, 

the capital gains deriving from the sale for consideration of the Warrants for the subscription 
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of shares in companies resident in Italy, if not obtained in the exercise of arts, professions or 

enterprises, constitute other income with financial nature subject to taxation in the same way 

as provided for with respect to the capital gains deriving from the sale of shareholdings (article 

67 and following of the TUIR). The disposals of "instruments or rights, through which 

shareholdings can be acquired" (such as warrants) are in fact treated as disposals of 

shareholdings and are subject to the same tax regime. In particular: 

 

(a) capital gains deriving from the sale of warrants - executed also vis-à-vis different 

entities over a period of twelve months, even if falling in different tax periods - which 

allow the acquisition of a Significant Shareholdings, taking into account for this 

purpose also direct transfers of shareholdings and other rights carried out in the same 

period of twelve months, contribute to the formation of taxable income to the extent of 

the 49.72% of their amount; 

 

(b) capital gains from disposals of warrants –again carried out over a period of twelve 

months, even vis-à-vis different entities – which do not allow the acquisition of a 

Significant Shareholding, even considered jointly with the direct sale of shareholdings 

and other rights, are subject to substitute tax at a rate of 26%. 

 

In particular, in order to set the limits for the qualification as Significant Shareholding, it shall 

be taken into account also the instruments or rights, through which the Significant Shareholding 

can be acquired (for example: subscription and purchase warrants, options to purchase 

shareholdings, option rights under Articles 2441 and 2420-bis of the Italian Civil Code, 

convertible bonds). As a result, a sale of a Significant Shareholding may also take place in case 

of a sale of instruments or rights that independently considered or together with the other 

shareholdings sold, represent a percentage of voting rights and a shareholding exceeding the 

abovementioned limits. In order to determine the percentages of voting rights and participation, 

it is necessary to aggregate the sales carried out over a period of twelve months, even if they 

have been carried out vis-à-vis different entities. Therefore, upon every disposal, it is necessary 

to consider all sales carried out by the same entity, which have taken place in the twelve months 

from the date of the transfer, even if they fall in different tax periods. Therefore, if an entity, 

following the completion of a non-qualified transfer, over a period of twelve months from the 

such disposal, performs other transfers exceeding the above percentages of the voting rights or 

of participation, due to the effect of the above-mentioned rule of aggregation, a transfer of 

Significant Shareholding shall be deemed occurred. The application of the rule which requires 

to take into account all the sales made in the twelve months is however subject to the condition 

that the taxpayer holds, at least for one day, a participation that is greater than the percentages 

indicated above. 

 

Pursuant to Article 5, paragraph 5, of Legislative Decree No. 461/1997 the capital gains arising 

from the sale of warrants that allow - also with the direct sale of shares - the acquisition of a 

Non-Significant Shareholding are not subject to taxation in Italy if carried out by entities 

resident for tax purposes in the states and territories that allow the Italian Tax Administration 

an adequate exchange of information and without a stable organisation in Italy with which such 

warrants may be considered to be effectively connected. 

 

Whilst, capital gains realised by persons not resident in Italy without a permanent establishment 

in Italy arising from the sale of warrants that allows the acquisition of a Significant 

Shareholding contribute to the formation of the taxable income of the recipient limitedly to 

49.72% of their amount. These capital gains are subject to taxation only in the annual income 
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tax statement. However, non-residents have the possibility of requesting the application of the 

system of non-taxation in Italy possibly provided by international conventions against double 

taxation in force between Italy and their state of residence. In the case in which the sale 

generates a capital loss, it may be reported as a deduction, up to a maximum of 49.72% of the 

amount of capital gains of subsequent taxation periods, but not beyond the fourth taxation year, 

provided that this is indicated in the tax statement relating to the tax period in which the loss 

has been sustained. 

 

The possibility of benefiting from the above-mentioned schemes of exemption from capital 

gains tax may be subject to the filing of appropriate documentation attesting the existence of 

the conditions for their application. 

 

4.3.3 Tax regime regarding the Shares 

 

The information below summarises the fiscal regime of the purchase of detention and the sale 

of the Shares of the Company under the applicable Italian tax law and regarding specific 

categories of investors. 

 

What follows is not intended to be an exhaustive analysis of the tax consequences related to 

the acquisition, possession and the transfer of shares. 

 

The tax regime of the purchase, detention and transfer of shares, described below, is based on 

existing legislation as well as on practices existing at the date of the Admission Document. It 

is subject to possible changes even with retroactive effect, and therefore represents a mere 

introduction to the subject. 

 

Measures implying amendments to the rates of withholding tax on capital income or other 

income with financial nature or of the measures of substitute taxes relating to the same income 

may be introduced in the future. The approval of such legislative measures amending the 

framework currently in force could therefore affect the fiscal regime of the Company shares 

described in the following paragraphs. 

 

Investors are compelled to consult their advisers in respect of the tax scheme applicable to the 

purchase, detention and transfer of shares and to verify the nature and origin of the sums 

received as distributions on the shares of the Company (dividends or reserves). 

 

A. Tax regime of dividends 

 

Dividends attributed to the Company shares are subject to the tax treatment ordinarily 

applicable to dividends paid by companies for shares fiscally resident in Italy. 

 

The following are the different taxation modalities relating to the various categories of 

recipients. 

 

(i) Natural persons resident for tax purposes in Italy not exercising business activity 

 

Dividends paid to natural persons resident for tax purposes in Italy on shares, held outside the 

exercise of a business and constituting Non-Significant Shareholdings, admitted to the 

centralised deposit system managed by Monte Titoli (such as the Company shares that are the 

subject of the present Offer), are subject to a substitute tax at a rate of 26%, with mandatory 
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deduction, according to Article 27-ter D.P.R. no. 600 of 19 September 1973 (hereinafter 

referred to as the "DPR 600/1973"); there is no obligation on the shareholders to indicate the 

dividends received in the income tax statement. 

 

This substitute tax is collected by residents with which the securities are deposited, associated 

with the centralised deposit system managed by Monte Titoli and by a tax representative 

appointed in Italy (in particular, a bank or a SIM resident in Italy, a stable organisation in Italy 

of non-resident banks or investment firms, or a central depository of financial instruments 

authorised pursuant to Article 80 of the TUF), from the non-resident depositing subjects who 

adhere to the Monte Titoli system or of foreign systems of centralised deposit participating in 

the Monte Titoli System. 

 

Dividends paid to natural persons resident for tax purposes in Italy on shares, held outside of 

the exercise of a business and constituting Significant Shareholdings, are not subject to any 

withholding tax or substitute tax on condition that the holders, upon receipt of the dividend, 

declare that profits obtained are related to investments relating to Significant Shareholdings. 

These dividends contribute to the formation of the total taxable income of the shareholder 

limitedly to 49.72% of their amount. 

 

(ii) Natural persons resident for tax purposes in Italy and operating a business 

 

Dividends paid to natural persons resident for tax purposes in Italy on shares relating to a 

business are not subject to any withholding tax or substitute tax provided that the holders, upon 

receipt of the dividend, declare that profits obtained are related to investments relating to the 

business activity. These dividends contribute to the formation of the total taxable income of 

the shareholder to an extent of 49.72% of their amount. 

 

(iii) Partnerships, limited partnerships and similar entities as referred to in Article 5 of the 

TUIR, companies and bodies referred to in Article 73, first paragraph, (a) and (b), of the TUIR, 

fiscally resident in Italy 

 

The dividends received by partnerships, limited partnerships and similar entities (excluding 

società semplici) referred to in Article 5 of the TUIR, companies and bodies referred to in 

Article 73, first paragraph 3(a) and (b), of the TUIR, i.e. joint stock companies and limited 

stock partnerships, limited liability companies, public and private bodies that have exercise of 

commercial activities as the sole or main objective, fiscally resident in Italy, contribute to the 

formation of the total taxable income of the perceiving entities as follows: 

 

(a) the distributions in favour of IRPEF taxpayers (e.g. partnerships, limited partnerships) 

contribute to the formation of the total taxable income of the recipient to an extent equal 

to 49.72% of their amount; 

 

(b) the distributions in favour of IRES taxpayers (such as joint stock company, limited liability 

company, a limited stock partnership) contribute to the total taxable income of the 

receiving entities limited to 5% of their amount, or for the entire amount if relating to 

securities held for trading by subjects who apply IAS/IFRS international accounting 

standards. 

 

(iv) Entities referred to in Article 73, first paragraph, (c) of the TUIR, fiscally resident in Italy 
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The dividends received by the entities referred to in Article 73, first paragraph,(c), of the TUIR, 

i.e. by public and private entities fiscally resident in Italy, different from companies, not having 

exercise of commercial activities as the sole or main objective, contribute to the income up to 

a maximum of 5% of their amount. 

 

(v) Exempted entities 

 

For shares such as shares issued by the Company, admitted to the centralised deposit system 

managed by Monte Titoli, dividends received by residents exempted from the corporate income 

tax (IRES) are subject to a substitute tax at a rate of 26% collected by the subject (adhering to 

the centralised deposit system managed by Monte Titoli) with which the shares are deposited. 

 

(vi) Entities fiscally not resident in Italy who hold the shares through a permanent 

establishment on the territory of the State 

 

The distributions of profits earned by non-residents in Italy that hold the participation through 

a stable organisation in Italy are not subject to any withholding in Italy nor to substitute tax and 

concur to form the total income of the stable organisation to the extent of 5% of their amount, 

or for the entire amount if relating to securities held for trading by subjects who apply the 

IAS/IFRS international accounting standards. 

 

If the distributions are linked to a participation not connected to a stable organisation in Italy 

of the non-resident recipient subject, reference is made to the paragraph that follows. 

 

(vii) Entities fiscally not resident in Italy that do not hold the shares through a permanent 

establishment on the territory of the State 

 

The dividends from shares or similar securities admitted to the centralised deposit system 

managed by Monte Titoli (such as the shares of the Company, which are the subject of the 

present Offer), perceived by subjects fiscally not resident in Italy, without a permanent 

establishment on the territory of the State in which participation is attributable, are subject to a 

substitute tax of 26%. 

 

This substitute tax is collected by resident entities with which the securities are deposited, 

adhering to the centralised deposit system managed by Monte Titoli through a tax 

representative appointed in Italy (in particular, a bank or a SIM resident in Italy, a stable 

organisation of non-resident banks or investment firms in Italy, i.e. a central depository of 

financial instruments authorised pursuant to Article 80 of the TUF), by non-residents that 

adhere to the Monte Titoli system or foreign systems of centralised deposit participating in the 

Monte Titoli system. 

 

Shareholders fiscally not resident in Italy, other than the savings shareholders, upon 

presentation of a reimbursement request to be filed in accordance with the law, are entitled to 

a partial reimbursement of the substitute tax paid in Italy pursuant to Article 27-ter of the DPR 

600/73, provided that they prove that they have paid taxes abroad on the same income, upon 

presentation of a certification of the tax office of the foreign country to the competent Italian 

tax authorities.  

 

Alternatively to the aforesaid reimbursement, the residents of Countries that have executed 

Conventions to avoid double taxation, may request application of the substitute tax on income 
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at the (reduced) level provided by the applicable Convention. To this end the entity with which 

the shares are deposited, adhering to the centralised deposit system managed by Monte Titoli, 

must acquire: 

 

- a declaration of the non-resident taxpayer who is the actual recipient of the proceeds, 

specifying the identification data of the taxpayer, meeting of all the conditions of 

application of the conventional scheme and any elements necessary to determine the 

extent of the rate applicable under the Convention; 

- an attestation of the competent tax authority of the County where the actual recipient of 

profits is resident, confirming their residence in that Country according to the 

Convention. This attestation produces effects until 31 March of the year following the 

submission year. 

 

The Italian Tax Administration has also agreed on appropriate forms with financial 

administrations of certain foreign countries to ensure a more efficient and easier repayment or 

total or partial exemption of withholding tax applicable in Italy. If the documentation is not 

submitted to the depositary subject before the payment of dividends, the substitute tax is 

applied at a rate of 26%. In this case, the actual beneficiary of dividends may still apply to the 

financial administration for reimbursement of the difference between the deduction applied and 

that applicable under the Convention by filing a reimbursement request, accompanied by the 

above documentation to be submitted in accordance with the terms and conditions provided by 

law. 

 

In the case recipients are (i) fiscally resident in one of the Countries or territories identified on 

the basis of the criteria referred to in Article 167, sub-paragraph 4, of the TUIR and (ii) therein 

are subject to a company income tax, dividends are subject to a substitute tax equal to 1.375% 

of the relative amount and, with effect from 1 January 2017, to a substitute tax equal to 1.20% 

of their amount. 

 

Within the meaning of Article 27-bis of the DPR 600/1973, approved in implementation of 

directive no. 435/90/EEC of 23 July 1990, if dividends are paid by a company (a) which has 

one of the forms provided for in the Annex to the Directive no. 435/90/EEC, (b) that is resident 

for tax purposes in a Member State of the European Union, without being considered resident 

outside the European Union, pursuant to a Convention in the field of double taxation on income 

with a third State, (c) that is subject to one of the taxes listed in the Annex to the above-

mentioned Directive in the State of residence, without possibility of optional schemes or 

exemptions which are not geographically or temporally limited and (d) which holds a direct 

participation in the Company of not less than ten per cent of the share capital, for an 

uninterrupted period of at least one year, then such company has the right to ask the competent 

Italian tax authorities for reimbursement of the substitute tax applied on dividends received by 

it.  

To this end, the non-resident company must produce (i) a certificate issued by the competent 

tax authorities of the foreign country, certifying that the non-resident company meets these 

requirements and (ii) the documentation proving the meeting of the conditions indicated above. 

In addition, as clarified by the Italian tax authorities, upon meeting of the aforementioned 

conditions and as an alternative to the presentation of a request for reimbursement after the 

dividend distribution, provided that the period of annual detention of participation in the 

Company is already elapsed at the time of distribution of the dividend, the non-resident 

company may directly ask the share depositary intermediary for non-application of the 

substitute tax by presenting the documentation indicated above to the intermediary concerned. 
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In relation to non-resident companies that are directly or indirectly controlled by persons not 

resident in Member States of the European Union, the said scheme of repayment or non-

application of the substitute tax can be invoked only on condition that the companies prove not 

to be been constituted for the exclusive or main purpose of benefiting from the scheme in 

question. 

 

(viii) Distribution of reserves referred to in Article 47, fifth sub-paragraph of TUIR 

 

The information provided in this paragraph summarises the tax regime applicable to the 

distribution by the Company - in occasions different from capital reduction, withdrawal, 

exclusion, redemption or liquidation - of capital reserves referred to in Article 47, fifth sub-

paragraph of TUIR, including reserves or other funds constituted with emission premiums, 

equalisation interest paid by subscribers, non-repayable payments made by the shareholders or 

capital fund contributions and with balances of monetary revaluation exempted from tax 

(hereinafter also "Capital Reserves"). 

 

(a) Natural persons resident for tax purposes in Italy 

 

Within the meaning of the provision contained in Article 47, first paragraph, of the TUIR, 

independently from the shareholders' meeting resolution, the sums received by natural persons 

resident for tax purposes in Italy by way of distribution of reserves of corporate capital 

constitute income for the recipients within the limits and to the extent the distributing company 

has operating profits and profit reserves (without prejudice to the share set aside by it in 

suspension of tax). The sums qualified as income are subject to the same regime reported 

above, depending on whether or not they are Non-Significant Shareholdings and/or not related 

to operation of a business. The sums received by way of the distribution of reserves of capital, 

net of the amount that may be qualified as income, on the basis of the indications given above, 

reduce by the same amount the fiscally acknowledged cost of the shareholding. Therefore, at a 

subsequent transfer the taxable capital gain is calculated as the difference between the selling 

price and the fiscally acknowledged cost of the shareholding reduced by an amount equal to 

the sums received as capital reserve distribution (net of any amount qualified as income). 

According to the interpretation adopted by the financial administration, the sums received by 

way of the distribution of capital reserves, for the part exceeding the fiscal cost of participation, 

constitute income. In relation to the shares, for which the natural person has opted for the 

scheme known as the "managed savings" referred to in Article 7 of Legislative Decree No. 

461/1997, in the absence of any clarification on the part of the Financial Administration, 

following a systematic interpretation of the rules, the sums distributed by way of allocation of 

capital reserves should contribute to forming the annual result of operations for the tax period, 

in which the distribution occurred. Also the value of the investments at the end of the same tax 

period (or when the "managed savings" regime is terminated, if this happens earlier) must be 

included in the calculation of the annual result of operations for the taxation period, to be 

subject to substitute tax of 26%. 

 

(b) Partnerships, limited partnerships and similar entities referred to in Article 5 of the TUIR, 

partnerships, companies and bodies referred to in Article 73, first paragraph (a) and (b) of the 

TUIR, fiscally resident in Italy. 

 

For partnerships, limited partnerships and similar entities (excluding simple companies) 

referred to in Article 5 of the TUIR, companies and bodies referred to in Article 73, first 

paragraph (a) and (b), of the TUIR, fiscally resident in Italy, the sums received by way of the 
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distribution of reserves of capital constitute income within the limits and to the extent that there 

are operating profits and profit reserves (without prejudice to the quota set aside by them in 

suspension of tax). The sums qualified as income should be subject to the same regime reported 

above. The sums received by way of the distribution of reserves of capital, net of any amount 

qualified as income, reduce the fiscally acknowledged cost of participation for an equal 

amount. The sums received by way of the distribution of reserves of capital, for the part 

exceeding the tax cost of participation, constitute capital gains and as such are subject to the 

regime which is described in the next paragraph B. 

 

(c) Entities fiscally not resident in Italy without a permanent establishment on the territory of 

the State 

 

Entities fiscally not resident in Italy (be they individuals or companies with share capital), 

without a permanent establishment in Italy, to which the holding is attributable, the fiscal nature 

of the sums received by way of distribution of capital reserves is the same as described for 

natural persons resident for tax purposes in Italy. As described for natural persons and for 

capital companies fiscally resident in Italy, the sums received by way of the distribution of 

reserves of capital, net of any amount qualified as income, reduce the fiscally acknowledged 

cost of participation by an equal amount.  

 

(d) Entities fiscally not resident in Italy with stable organisation on the territory of the State 

 

With respect to non-residents who hold the participation through a stable organisation in Italy, 

these sums will contribute to the formation of the income of the stable organisation according 

to the tax regime provided for companies and bodies referred to in Article 73 the first paragraph 

3(a) and (b) of the TUIR, fiscally resident in Italy. 

 

If the distribution of capital reserves derives from a participation is not connected to a stable 

organisation in Italy of the non-resident recipient, reference is made to what the provisions of 

the previous paragraph sub (c). 

 

(i) Natural persons resident for tax purposes in Italy not exercising business activity 

 

The capital gains, different from those achieved in the exercise of business activity, carried out 

by natural persons resident for tax purposes in Italy by sale of company shares as well as 

instruments or rights through which the aforementioned holdings can be acquired with 

payment, are subject to a different tax regime depending on whether it is a sale of Significant 

Shareholdings or Non-Significant Shareholdings. 

 

Sale of Significant Shareholdings 

 

The capital gains deriving from the sale of a Significant Shareholding completed outside the 

exercise of a business by natural persons resident for tax purposes in Italy will contribute to the 

formation of the taxable income of the perceiving subject only at 49.72% of their amount. For 

such capital gains taxation takes place at the annual income tax return. 

 

If the sale of shareholdings generates a loss, it is reported in deduction, up to a maximum of 

49.72% of the amount of capital gains of periods of successive taxation periods, but not beyond 

the fourth, at the condition that this capital loss is indicated in the income tax return relating to 

the tax period, in which it was completed. 
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Non-Significant Shareholdings 

 

The capital gains, not obtained in the exercise of a business, carried out by natural persons 

resident for tax purposes in Italy by sale of company shares as well as instruments or rights 

through which the aforementioned holdings can be acquired with payment, are subject to a 

substitute tax of 26%. The taxpayer may opt for one of the following modes of taxation:  

 

(a) taxation on the basis of the income tax return. The tax return must indicate the gains 

and losses obtained during the year. The substitute tax of 26% is determined in such a 

way on capital gains net of the related losses and is paid within the time limits for the 

payment of income taxes due to the balance on the basis of the tax return. The surplus 

of capital losses, provided that that are presented in the tax return, can be deducted up 

to amount of the corresponding capital gains of subsequent taxation periods, but not 

beyond the fourth. The tax return criterion is mandatory in the hypothesis in which the 

subject does not choose any of the two schemes referred to in paragraphs (b) and (c) 

below; 

 

(b) administered savings system (optional). Such regime can apply provided that (i) the 

shares are deposited at resident banks or securities brokerage companies residents or 

other residents identified with appropriate ministerial decrees and (ii) the shareholder 

opts (with a signed communication sent to the intermediary) for the application of the 

system of the Administered Savings. If the taxpayer opts for this scheme, the substitute 

tax at the rate of 26% is determined and paid at the time of the single sale by the 

intermediary with whom actions are deposited for custody or in administration, on each 

capital gain obtained. Any losses can be compensated for within the scope of the same 

ratio, subtracting the amount of losses, up to the amount of the capital gains made in 

subsequent operations carried out in the same tax period or subsequent periods, but not 

beyond the fourth. If the custody or administration agreement is terminated, any capital 

losses can be deducted, but not beyond the fourth tax period following that when they 

were sustained, from capital gains made under another managed savings agreements of 

the same subjects, or can be deducted in the tax return. 

 

(c) The managed savings system (optional). The assumption for the choice of this scheme 

is the conferment of an assignment of asset management to an approved intermediary. 

In this scheme, a substitute tax of 26% is applied by the intermediary at the end of each 

taxation period on the increase in the value of the managed assets matured in the 

taxation period, even if not perceived, net of income subject to deduction, income 

exempted or anyway not subject to taxes, income that concurs to form the total income 

of the taxpayer, proceeds from shareholdings in mutual funds invested in Italian 

securities subject to substitute tax referred to in Article 8 of Legislative Decree No. 

461/1997. In the managed saving system, the capital gains made on the sale of Non-

Significant Shareholdings concur to form the increase of managed assets acquired 

during the taxation, subject to substitute tax of 26%. The negative result of operations 

achieved in a taxation period can be deducted from the result of the operations of the 

four subsequent taxation periods for the entire amount that can be accommodated in 

each of them. In the event of the closure of the management relation, the negative 

results of operations accrued (shown in a special certification released by the managing 

entity) may be deducted, not beyond the fourth taxation period following that of 

maturation, from capital gains made within the framework of another agreements, to 
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which the administered savings regime applies, or used (for the amount that can be 

accommodated in it) in the context of another agreement, for which the managed saving 

system has been opted for, provided that the agreement or deposit in question involves 

the same subjects the owners of the agreement or deposit of origin, or can be deducted 

by the same subjects in the tax return, according to the same rules applicable to surplus 

losses referred to in the previous point (a). 

 

(ii) Natural persons operating business, partnerships, limited partnerships and similar entities 

as referred to in Article 5 of the TUIR 

 

The capital gains made by individuals in the exercise of a business, partnerships, limited 

partnerships and similar entities as referred to in Article 5 of the TUIR by assignment of shares 

for consideration contribute in their entire amount, to form the taxable corporate income, 

subject to taxation in Italy according to the ordinary regime. 

 

As clarified by the financial administration, negative elements of income obtained by physical 

persons in the exercise of business, partnerships, limited partnerships and similar entities as 

referred to in Article 5 of the TUIR by assignment for consideration of the shares are fully 

deductible from taxable income of the transferor. 

 

However, where the conditions highlighted in points (a), (b), (c) and (d) of the next paragraph 

are met, the capital gains contribute to the formation of the business income taxable at 49.72%. 

The capital losses relating to holdings with the requirements referred to in points (a), (b), (c) 

and (d) of the next paragraph are deductible partially as provided for the taxation of capital 

gains. 

 

For the purposes of the determination of the capital gains and capital losses reported for tax 

purposes, the tax cost of the shares transferred is assumed net of depreciation deducted in 

previous taxation periods. 

 

(iii) Companies and entities referred to in Article 73, first paragraph (a) and (b), of the TUIR 

 

The capital gains made by companies and entities referred to in Article 73, first paragraph (a) 

and (b), of the TUIR, i.e. by joint stock companies and limited stock partnerships, limited 

liability companies, public and private entities that have the sole or main object of exercising 

business activities, by means of transfer of shares for consideration, contribute to form the 

taxable corporate income for their full amount. 

 

However, pursuant to Article 87 of the TUIR, the capital gains made for shares of companies 

and bodies referred to in Article 73 of the TUIR does not contribute to the formation of taxable 

income as they are exempted to the extent of 95%, if these shares meet the following 

requirements: 

 

(a) uninterrupted possession from the first day of the twelfth month preceding that of the 

sale, considering the shares or holdings acquired at the most recent date as being 

transferred first; 

(b) classification in the category of financial assets in the first financial statements 

established during the period of ownership; 

(c) tax residence of the investee company in one of the Countries or territories identified 

on the basis of the criteria referred to in Article 167, sub-paragraph 4, of the TUIR, or 
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alternatively, the successful demonstration, as a result of the exercise of an evaluation 

in accordance with the procedures referred to in sub-paragraph 5(b), Article 167, that 

the effect of locating the income from the equity investments in the States or territories 

included in the above-mentioned decree has not been achieved, since the beginning of 

the period of possession, 

(d) the investee company operates a business undertaking in accordance with the definition 

provided for in Article 55 of the TUIR. 

 

The requirements referred to in points (c) and (d) must be met continuously, at the time of 

obtaining of the capital gains, at least from the beginning of the third taxation period preceding 

the capital gain. The disposals of stocks or shares belonging to the category of financial assets 

and those belonging to the category of the equity should be considered separately with 

reference to each category. In the presence of the requirements mentioned, losses from the sale 

of equity investments are not deductible from the business income. 

 

For the purposes of the determination of the capital gains and capital losses reported for tax 

purposes, the tax cost of the shares transferred is assumed net of depreciation deducted in 

previous taxation periods. 

 

The losses and negative differences between revenues and costs relating to shares that do not 

meet the eligibility requirements for the exemption referred to in Article 87 of the TUIR are 

not relevant up to the non-taxable amount of dividends, or their advances, received in the 36 

months preceding their realisation. This provision (i) applies with reference to shares acquired 

in the 36 months preceding the realisation, provided that they have met the conditions referred 

to in points (c) and (d), but (ii) shall not apply to persons who prepare financial statements on 

the basis of the international accounting standards referred to in Regulation (EC) no. 1606/2002 

of the European Parliament and of the Council of 19 July 2002. 

 

In relation to the capital losses deductible from the business income, it must be pointed out that 

the entrepreneurs who obtained such negative differentials for holdings during the taxation period 

are required to communicate to the Revenue Agency the data related to these negative 

components, in order to allow the financial administration to evaluate the evasion potential of 

transactions carried out in view of Article 37-bis of the DPR 600/73.  

 

In particular, the obligations in question were introduced: 

¶ by article 1 comma 4 of L.D. no. 209 of 24 September 2002, converted in Act no. 265 

of 22/11/2002 concerning capital losses exceeding Euro 5,000,000.00 arising from the 

disposal of equity interests that constitute financial fixed assets; 

¶ by Article 5-d comma 3 of L.D. no. 203 of 30/9/2005, converted in Act no. 248 of 

2/12/2005, concerning capital losses and negative tax differences exceeding Euro 

50,000.00, obtained on investments traded on regulated markets in Italy or abroad.  

 

With reference to the first case, introduced by Article 1, paragraph 4, of the L.D. no. 209 of 24 

September 2002, if the amount of the losses is higher than Euro 5,000,000.00, even as a result 

of several transactions, the taxpayer will have to communicate data and information relating to 

the transaction to the Revenue Agency. The detailed information to be included in the 

communication, in addition to the terms and the procedural rules of the communication, are 

contained in the Revenue Agency memo of 22 May 2003. The missing, incomplete or untrue 

statement of capital losses for a total amount exceeding Euro 5,000,000.00, arising from the 

disposal of equity investments which constitute financial assets, is punished with the 
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administrative penalty of 10% of the capital losses whose communication is missing, 

incomplete or untrue, with a minimum of Euro 500 and a maximum of Euro 50,000. 

 

Article 1 comma 62 of Act no. 244 of 24/12/2007 (2008 Financial Act) provided that with 

effect as of the taxation period following that in progress at 31/12/2007, companies that adopt 

the international accounting principles referred to in the regulation of the European Parliament 

and of the Council no. 1606/2002/EC of 19/7/2002 are no longer subject to the obligation in 

question.  

 

Therefore, effective as of the 2008 taxation period, (for taxpayers with taxation period 

coinciding with the calendar year), there is no longer any obligation to communicate capital 

losses of amounts exceeding Euro 5,000,000.00 of "IAS/IFRS subjects". 

 

The second communication obligation relates to the capital losses and negative differences of 

amounts exceeding Euro 50,000.00 relating to equity investments in companies listed on 

regulated markets. Pursuant to Article 5-quinquies comma 3 of L.D. no. 203 of 30/9/2005, 

converted in Act no. 248 of 2/12/2005 relative to capital losses and negative differences 

exceeding the amount to Euro 50,000.00, even those deriving from multiple share transactions, 

or transactions involving other similar securities traded on regulated markets in Italy or abroad, 

a communication to the Revenue Agency that allows the latter to make a possible verification 

pursuant to Article 37-bis of the DPR 600/73 is required.  

 

Similarly to what is provided for the capital losses of amounts exceeding Euro 5,000,000.00 

(Article 1 L.D. 24 December 2002 n. 209), the missing, incomplete or untrue statement of losses 

or negative differences of amounts exceeding Euro 50,000, is punished with the administrative 

penalty of 10% of the losses whose communication is missing, incomplete or unfaithful, with 

a minimum of Euro 500 and a maximum of Euro 50,000. 

 

The modalities, the terms and the content of communications were identified by the Revenue 

Agency memo of 29/3/2007. 

 

The obligation of disclosure of data relating to the disposal of equity investments in listed 

companies which have generated losses and negative differences is imposed on the subjects 

who hold such assets in company regime. Therefore, the obligation of communication does not 

apply to natural persons and other entities that do not hold shares in the company. 

 

Unlike the provision for capital losses of amounts exceeding Euro 5,000,000.00, capital losses 

and negative differences on holdings of an amount exceeding Euro 50,000.00 are subject to 

mandatory reporting pursuant to Article 5-quinquies comma 3 of L.D. no. 203 of 30/9/2005, 

including companies that adopt the international accounting principles for the preparation of 

financial statements, 

 

On the basis of Article 5- quinquies comma 3 of L.D. no. 203 of 30/9/2005, the obligation of 

communication concerns: 

- Both the negative components relating to long-term equity investments (depreciation), 

and the negative components relating to equity investments entered as circulating assets 

(other negative differences);  

- Under a different profile, only the capital losses and losses attributable to equity listed on 

Italian or foreign regulated markets. 
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For some types of companies and under certain conditions, the capital gains made by these 

subjects through the transfer of shares concur to form also the relative net value of production, 

subject to regional tax on productive activities (IRAP). 

 

(iv) The entities referred to in Article 73, first paragraph, (c) of the TUIR, fiscally resident in 

Italy 

 

The capital gains made, outside of business activity, by non-commercial bodies resident in 

Italy, are subject to taxation according to the same rules as the capital gains made by individuals 

on the shareholdings not held in company regime. 

 

(v) Entities fiscally not resident in Italy, equipped with stable organisation on the territory of 

the State 

 

With respect to non-residents who hold the participation through a stable organisation in Italy, 

these sums contribute to the formation of the income of the stable organisation according to 

the tax regime provided for capital gains of companies and bodies referred to in Article 73, first 

paragraph 3(a) and (b) of the TUIR, fiscally resident in Italy. If the participation is not 

connected to a stable organisation in Italy of a taxpayer not resident in Italy, reference is made 

to the next paragraph. 

 

(vi) Entities fiscally not resident in Italy, without a permanent establishment on the territory of 

the State  

 

Non-Significant Shareholdings 

 

In line with the principle of capital gain deriving from the sale of Non-Significant 

Shareholdings for consideration are subject to taxation at the level of 26%. In case these capital 

gains are achieved by subjects fiscally resident in one of the States or territories identified 

according to the criteria referred to in Article 167, sub-paragraph 4, of the TUIR and devoid of 

a stable organisation in Italy, through which the holdings sold are held, these gains are not 

taxable in Italy. For shareholders fiscally not resident in Italy, to whom the Managed Savings 

regime applies or who opted for the managed saving system referred to in Articles 6 and 7 of 

Legislative Decree No. 461/1997, the benefit of the exemption is subject to the presentation of 

a signed declaration attesting to the non-resident status for tax purposes in Italy. However, 

where applicable, the provisions laid down by the international conventions against double 

taxation still apply. 

 

Significant Shareholdings 

 

The capital gains realised by entities fiscally not resident in Italy, without a permanent 

establishment in Italy (through which the holdings are held), arising from the transfer of 

Significant Shareholdings for consideration will contribute to the formation of the taxable 

income of the perceiving subject according to the same rules as those provided for individuals 

not exercising business activity. These gains are subject to taxation only at the annual income 

tax return, since they cannot be subject to the Administered Savings regime or to the managed 

savings regime. However, where applicable, the provisions laid down by the international 

conventions against double taxation still apply. 

 

C. Tax on stock exchange agreements 
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Within the meaning of Article 37 of Decree-Law no. 248 of 31 December 2007, converted into 

Act no. 31 of 28 February 2008, the tax on stock exchange agreements described in the Royal 

Decree no. 3278 of 30 December 1923 was repealed. 

 

D. Tax on financial transactions (Tobin tax) 

 

Article 1, paragraphs 491 to 500 of the Act no. 228 of 24 December 2012, has introduced a tax 

on financial transactions, which applies to transfers of ownership of shares and other 

participation securities, transactions in financial derivatives and other securities. 

 

The tax is equal to 0.20% of the value of the transaction (as defined in Article 4 of the Decree 

of the Ministry of Economy and Finance of 21 February 2013) and is reduced to 0.10% for the 

operations carried out on regulated markets and Multilateral Trading Facilities). 

 

The following operations are excluded from taxation, as specifically identified in Article 15 of 

the Decree of the Ministry of Economy and Finance of 21 February 2013: 

- The issuing of equity securities (for example as a result of capital increases); 

- The cancellation of equity securities and other financial instruments; 

- The transfer of ownership of shares traded on regulated markets issued by companies 

whose average capitalisation in the month of November of the year preceding that of 

the transfer of the property is less than Euro 500 million. The list of Issuers with average 

capitalisation of less than Euro 500 million annually is published on the Internet site of 

the Ministry of Economy and Finance; 

- The financial transfers following succession and donation. 

 

E. Inheritance tax and donation 

 

Article 13 of the Act no. 383 of 18 October 2001 imposed, among other things, the suppression 

of the inheritance and donations tax. However, the above-mentioned tax was reintroduced by 

the Act no. 286 of 24 November 2006. Consequently, the transfers of shares as a succession 

due to death, for donation or without payment fall within the scope of application of the said 

tax. The tax applies also for the constitution of the constraints of destination. Certain 

exemptions are provided in relation to the family relationship or other conditions within certain 

limits. 
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5 HOLDERS OF FINANCIAL INSTRUMENTS WHO PROCEED WITH A SALE  

 

5.1 Selling shareholders 

 

There are no holders of financial instruments, who can proceed with the sale and purchase 

 

5.2 The number and class of the financial instruments being offered by selling 

shareholders 

 

Not applicable. 

 

5.3 Lock-up agreements 

 

The Sponsor Companies will assume a lock-up commitment, which entails that the Ordinary 

Shares resulting from the conversion of the Special Shares cannot be sold for a period of 12 

months from the date of conversion of each tranche of Special Shares in Ordinary Shares, 

without prejudice to any transfers: (i) between the Sponsor Companies; (ii) between the current 

shareholders of the Sponsor Companies (the "Applicants"); (iii) between the Sponsor 

Companies, Applicants and/or other companies directly and/or indirectly controlled by the 

Applicants pursuant to Article 2359, paragraph 1, no. 1 and no. 2, of the Italian Civil Code or 

IAS 27 (even if the control is exercised jointly with the spouses and/or descendants of the 

applicants) and/or (iv) no later than the day preceding the date of effectiveness of the 

Significant Transaction, between the Proposers Mr. Attilio Arietti and certain current managers 

of Arietti&Partners S.r.l., company belonging to him, provided that the shareholding held by 

such Proposer is not reduced below 51% of the share capital of Spaclab 2. 
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6 Expenses related to the admission and the offer 

 

The total amount of the expenditure related to the offer and the admission to trading on the 

AIM Italia Ordinary Shares and Warrants of the Company, is estimated to be: (i) About Euro 

1,081,000 in case of subscription of 5.000.000 Ordinary Shares which are the object of the 

offer; (ii) about Euro 1,501,000 in case of subscription of 8.000.000 Ordinary Shares which are 

the object of the offer; (iii) about Euro 2,061,000 in case of subscription of 12.000.000 Ordinary 

Shares which are the object of the offer.  

 

The estimated revenues resulting from the Offer, calculated on the basis of the Offer Price is 

estimated at: (i) Euro 50,000,000 in case of subscription of 5.000.000 Ordinary Shares which 

are the object of the offer; (ii) Euro 80,000,000 in case of subscription of 8.000.000 Ordinary 

Shares which are the object of the offer; (iii) Euro 120,000,000 in case of subscription of 

12.000.000 Ordinary Shares which are the object of the offer. 
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7 DILUTION  

 

7.1 Dilution resulting from the conversion of the Special Shares 

 

The holders of Ordinary Shares may note a dilutive effect as a result of the conversion of the 

Special Shares in Ordinary Shares of the Company. Below is an example of calculation of the 

dilutive effect assuming the exercise of the right of withdrawal by the members the holders of 

Ordinary Shares of the company to an extent that would lead to the company a net disbursement 

amounting to 30% of the sums deposited on the Escrow Account as of the date of its approval 

by the Shareholders’ Meeting, minus the liquidation value of one Ordinary Share, assuming in 

a conventional way that such liquidation value is equal to Euro 10.00. The calculation presented 

below does not take account of the effects of the possible exercise of the Warrants.  

 

It should be noted that the tables presented in this chapter show the dilution effects calculated 

on the basis of the occurrence of future events that cannot be currently predicted (such as 

amount of withdrawal, the price of Ordinary Shares, the estimated costs of the Issuer) and are 

therefore to be considered as purely indicative. 

 

The conversion of the Special Shares in Ordinary Shares will occur when the following 

conditions are met: 

 
- Scenario 1: conversion of a number between a minimum of 80.000 Special Shares and a 

maximum of 106.666 Special Shares respectively into a number between 560.000 

Ordinary Shares and 746.662 Ordinary Shares (equal to 1/3 of the Special Shares) in the 

event of completion of the Significant Transaction being expired the 15th open stock 

market day subsequent to the effective date of the Significant Transaction; 

 
- Scenario 2: conversion of a number between minimum 80.000 Special Shares and 

maximum 106.666 Special Shares respectively in a number between 560.000 Ordinary 

Shares and 746.662 Ordinary Shares (equal to 1/3 of the Special Shares) in the event the 

official price of the Ordinary Shares traded on the AIM Italia is greater than or equal to 

Euro 11 per Ordinary Share for at least 15 days out of 30 consecutive trading days in the 

period between the date of the Shareholders' Meeting held for the approval of the 

Significant Transaction and the expiry of 36 months from the effective date of the 

Significant Transaction; 

 
- Scenario 3: conversion of a number between minimum 160.000 Special Shares and 

maximum 213.334 Special Shares respectively in a number comprised between 1.120.000 

and 1.493.338 Ordinary Shares (equal to 2/3 of the Special Shares) in the event the official 

price of the Ordinary Shares traded on the AIM Italia is greater than or equal to Euro 12 

per Ordinary Share for at least 15 days out of 30 consecutive trading days in the period 

between the date of the Shareholders' Meeting held for the approval of the Significant 

Transaction and the expiry of 36 months from the effective date of the Significant 

Transaction; 

 
- Scenario 4: conversion of each remaining Special Share, not automatically converted, in 

no. 1 Ordinary Share, being expired the 36th month from the date of the approval of the 

Shareholders’ Meeting called to approve the Significant Transaction.  
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The potential dilution for the investor is constituted by the difference between the Offer Price 

and the pro forma equity per Ordinary Share after the offering. In the case of integral 

conversion of a number between minimum 240.000 Special Shares and maximum 320.000 

Special Shares, assuming the exercise of the right of withdrawal on the part of a number of 

members to the holders of Ordinary Shares that would entail for the company a net 

disbursement amounting to 30% of the Escrow Funds as of the date of its approval by the 

Meeting minus the liquidation value of one Ordinary Share, assuming in conventional way that 

such liquidation value is equal to Euro 10.00, the potential dilution will be equal to: (i) a 

maximum of Euro 3.26 for each Ordinary Share in the hypothesis of subscription of 5.000.000 

Ordinary Shares; (ii) a maximum of Euro 2.63 for each Ordinary Share in the hypothesis of 

subscription of 8.000.000 Ordinary Shares; and (iii) a maximum of Euro 2.23 for each Ordinary 

Share in the hypothesis of subscription of 12.000.000 Ordinary Shares.  

 

The pro forma post-offering net equity per each Ordinary Share is determined by dividing the 

pro forma post-offering equity, calculated as indicated in the following table, by the total 

number of shares. 

 

In the calculation of the post-offer pro forma net equity, beside the Offer costs and 

commissions, we consider the scenario of the exercise of the right of withdrawal by a number 

of shareholders of Ordinary Shares that would entail for the Company a net disbursement equal 

to 30% of the Escrow Funds as at the date of its approval by the Shareholders’ Meeting minus 

the liquidation value of one Ordinary Share, assuming in conventional way that such 

liquidation value is equal to Euro 10.00, the potential dilution will be equal to: (i) Euro 

14,999,990 in the scenario of subscription of 5.000.000 Ordinary Shares; (ii) Euro 23,999,990 

in the scenario of subscription of 8.000.000 Ordinary Shares; and (iii) Euro 35,999,990 in the 

scenario of subscription of 12.000.000 Ordinary Shares.  

 

The following table illustrates the method of calculation of the dilution at the various levels of 

collection, in the event that the right of withdrawal has been exercised by a number of 

shareholders of Ordinary Shares that would entail for the company a net disbursement equal to 

30% of the Escrow Funds as at the date of its approval by the Shareholders’ Meeting, minus 

the liquidation value of one Ordinary Share, assuming in conventional way that such 

liquidation value is equal to Euro 10.00. It should be noted that the dilution sustained by the 

investor does not take account of the value of the Warrants received for free at the subscription. 

Note that the following table does not show interests. 

 
Calculation of the Dilution per Ordinary Share 

Scenario of exercise of the right of withdrawal: 30% minus one Ordinary Shares 

Data in Euro Significant Transaction (conversion of 

1/3 of Special Shares) 
  

 Price of €11 per Ordinary Share 
(cumulated conversion of 2/3 of Special 

Shares)   

 Price of €12 per Ordinary Share 
(cumulated conversion of total Special 

Shares)   

          

Numerator Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

Collection 

of €50 

million  

Collection of 

€80 million  

Collection of 

€120 million  

Collection of 

€50 million  

Collection of 

€80 million  

Collectio

n of €120 

million  

Initial assets 
before the 

Offer  

2,400,000 2,742,000 3,200,000 2,400,000 2,742,000 3,200,000 2,400,000 2,742,000 3,200,000 

Funds 
collected in the 

Offer 

50,000,000 80,000,000 120,000,000 50,000,000 80,000,000 120,000,000 50,000,000 80,000,000 120,000,0
00 

Fees and 
charges for the 

Offer and for 

-2,480,985 -3,341,985 -4,489,985 -2,480,985 -3,341,985 -4,489,985 -2,480,985 -3,341,985 -
4,489,985 
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the Significant 

Transaction 

Share of assets 

used for the 

realisation of 
the right of 

withdrawal (1) 

-14,999,990 -23,999,990 -35,999,990 -14,999,990 -23,999,990 -35,999,990 -14,999,990 -23,999,990 -

35,999,99

0 

Equity pro 

forma Post-

Offer 

34,919,025 55,400,025 82,710,025 34,919,025 55,400,025 82,710,025 34,919,025 55,400,025 82,710,02

5 

          

          

Denominator          

Ordinary 

Shares 

5,000,000 8,000,000 12,000,000 5,000,000 8,000,000 12,000,000 5,000,000 8,000,000 12,000,00

0 

Special Shares 160,000 182,800 213,334 80,000 91,400 106,668 0 0 0 
New Ordinary 

Shares from 

the conversion 

560,000 639,800 746,662 1,120,000 1,279,600 1,493,324 1,680,000 1,919,400 2,240,000 

Withdrawal of 

Ordinary 

Shares 

-1,499,999 -2,399,999 -3,599,999 -1,499,999 -2,399,999 -3,599,999 -1,499,999 -2,399,999 -

3,599,999 

Total Shares 4,220,001 6,422,601 9,359,997 4,700,001 6,971,001 9,999,993 5,180,001 7,519,401 10,640,00

1 

          

 

 

Post-Offer 

pro forma 

equity per 

Ordinary 

Share 

8.27 8.63 8.84 7.43 7.95 8.27 6.74 7.37 7.77 

Dilution per 

Ordinary 

Share 

1.73 1.37 1.16 2.57 2.05 1.73 3.26 2.63 2.23 

Dilution %  17.3% 13.7% 11.6% 25.7% 20.5% 17.3% 32.6% 26.3% 22.3% 
          

  (1) It is assumed that the exercise of the right of withdrawal occurs at 10 Euro per share    

 

The following table shows the dilution effects for holders of Ordinary Shares per single share 

upon the occurrence of each hypothesis of conversion, calculated on the basis of the different 

percentages of withdrawal. Note that the following table does not show interests. 

 
Dilution per Ordinary Share (data in Euro Per Ordinary Share) 

Percentage 

of 

withdrawal 

of 

Ordinary 

Shares 

 Significant Transaction (conversion 

of 1/3 of Special Shares) 
  

 Price of €11 per Ordinary Share 
(cumulated conversion of 2/3 of 

Special Shares)   

 Price of €12 per Ordinary Share 
(cumulated conversion of total 

Special Shares)   

 

Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

 

0% 1.33 1.06 0.90 2.00 1.58 1.33 2.57 2.05 1.72 

10% 
1.44 1.14 0.97 2.16 1.71 1.43 2.77 2.21 1.86 

15% 
1.50 1.19 1.01 2.25 1.78 1.50 2.87 2.30 1.93 

20% 
1.56 1.25 1.06 2.34 1.86 1.57 2.99 2.40 2.02 

25% 
1.64 1.31 1.11 2.45 1.95 1.64 3.12 2.51 2.12 

30% 
1.73 1.37 1.16 2.57 2.05 1.73 3.26 2.63 2.23 

 

In case of use of 1% of the Escrow Funds the calculation of the dilutions, at parity of other 

scenario, is the following: 
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Dilution per Ordinary Share (data in Euro per Ordinary Share) 

Percentage 

of 

withdrawal 

of 

Ordinary 

Shares 

Significant Transaction (conversion 

of 1/3 of Special Shares) 

Price of €11 per Ordinary Share 

(cumulated conversion of 2/3 of 

Special Shares) 

Price of €12 per Ordinary Share 

(cumulated conversion of total 

Special Shares) 

 

Collection 

of €50 
million  

Collection 

of €80 

million  

Collection 

of €120 

million  

Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

Collection 

of €50 

million  

Collection 

of €80 

million  

Collection 

of €120 

million  

 

0% 1.42 1.15 0.99 2.08 1.67 1.42 2.65 2.13 1.80 

10% 
1.52 1.23 1.06 2.24 1.79 1.52 2.84 2.29 1.94 

15% 
1.58 1.28 1.10 2.32 1.87 1.58 2.94 2.38 2.02 

20% 
1.65 1.33 1.15 2.42 1.95 1.65 3.06 2.48 2.10 

25% 
1.72 1.39 1.20 2.53 2.03 1.73 3.19 2.59 2.20 

30% 
1.81 1.46 1.25 2.64 2.13 1.81 3.33 2.71 2.31 

 

Please note that, should the price thresholds of the Ordinary Shares be respectively equal of 

Euro 11.00 and Euro 12.00, the dilutive effect related to the conversion of the Special Shares 

in Ordinary Shares will occur with a potential gain for subscribers. 

 

Note that the holders of Ordinary Shares may suffer dilution effects due to the effect of the 

integral conversion of a number between minimum 240.000 Special Shares and maximum 

320.000 Special Shares (equal to 100% of the Special Shares), respectively in a number 

between minimum 1.680.000 Ordinary Shares and maximum 2.240.000 Ordinary Shares, in 

the event that, before the completion of the Significant Transaction, the two executive directors 

in office on the date on which the Articles of Association is effective are revoked from their 

office as member of the Board of Directors of the Company; or in the event of cease from office 

of all the members of the Board of Directors, should they not be reappointed in lack of serious 

violations of law provisions by the above-mentioned directors and/or of serious failures related 

to the directors' office and/or applicable ineligibility or revocation reasons; or a modification 

of the number of members of the Board of Directors referred to in Article 16.1 of the Articles 

of Association is resolved upon. 

 

In the above case, the potential dilution for the investor will be equal to: (i) maximum Euro 

2.32 for each Ordinary Share in the scenario of subscription of the minimum amount of the 

offer, equal to 5.000.000 Ordinary Shares; (ii) maximum Euro 1.81 for each Ordinary Share in 

the scenario of subscription of 8.000.000 Ordinary Shares; or (iii) maximum Euro 1.49 for each 

Ordinary Share in the scenario of subscription of the maximum amount of the Offer, equal to 

12.000.000 Ordinary Shares. 

 

It should be noted that this scenario may occur only before the date on which the Significant 

Transaction is completed; consequently, liabilities comprised in calculating the pro forma post 

offer net assets do not include: (i) the part of the commissions of the offer which are subordinate 

to the occurrence of the Significant Transaction; and (ii) the exercise of the right of withdrawal 

from the members the holders of Ordinary Shares. 

 

The following table illustrates the methods of calculation of the dilution in the scenarios 

illustrated above. Note that the following table does not show interests. 

 
Calculation of the Dilution per Ordinary Share 
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Data in Euro  "Withdrawal of directors/Revocation of the Board of Directors prior to the Significant 

Transaction 

(Conversion of total Special Shares)"   

    

Numerator Collection of €50 million  Collection of €80 million  Collection of €120 million  

Initial assets before the Offer  2,400,000 2,742,000 3,200,000 

Funds collected in the Offer 50,000,000 80,000,000 120,000,000 

Fees and charges of the Offer -1,080,760 -1,500,760 -2,060,760 

Share of assets used for the realisation 

of the right of withdrawal 

0 0 0 

Pro forma Equity Post Offer 51,319,240 81,241,240 121,139,240 

    

    

The denominator    

Ordinary Shares 5,000,000 8,000,000 12,000,000 

Special Shares 0 0 0 
New Ordinary Shares from the 

conversion 

1,680,000 1,919,400 2,240,000 

Withdrawal of Ordinary Shares 0 0 0 

Total Shares 6,680,000 9,919,400 14,240,000 

    

Equity Proforma  Post offered per 

Ordinary Share 

7.68 8.19 8.51 

Dilution per Ordinary Share  2.32 1.81 1.49 

Dilution %  23.2% 18.1% 14.9% 
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8 ADDITIONAL INFORMATION  

 

8.1  The entities participating in the transaction 

 

The following table indicates the entities participating in the transaction and their roles. 

 

Subject Role 

Industrial Stars of Italy 2 S.p.A. Issuer 

UBI Banca S.p.A. Joint Bookrunner, 

Nominated Adviser and Specialist 

Mediobanca S.p.A. Global Coordinator and Joint 

Bookrunner  

Banor SIM S.p.A. Joint Bookrunner 

Panmure Gordon (UK) Limited Joint Bookrunner 

KPMG S.p.A. Auditing firm 

 

As per the Issuer’s opinion, the Nomad operates independently from the Issuer and from the 

members of the Board of Directors of the Issuer. 

 

8.2 Places where is the Admission Document is available 

 

This Admission Document will be available to the public for consultation at the registered 

office of the Issuer (Milan, Via Senato n. 20) as well as on the Internet site of Industrial Stars 

of Italy 2 (www.indstars2.it). 

 
 


