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DEFINITIONS 

 

CBF CBF S.r.l., with registered office at Via Zanica 17/O, Grassobbio 

Claris Leasing or Claris Claris Leasing S.p.A., a sole proprietorship with registered office at 

Piazza Rinaldi 8, Treviso 

Committee for Transactions 

with Related Parties  

The committee for transactions with related parties set up in compliance 

with the Regulation (as defined below) and with the Procedure (as defined 

below) 

Industrial Complex The industrial complex located at Via Provinciale 26/28, Sirone (LC), 

comprising an industrial shed and an office building. 

Transfer Agreement The transfer agreement for the Property Lease Contract (as defined 

below), signed on 23 December 2013 between the Issuer and CBF. 

Property Lease Contract Property Lease Contract no. 5227, signed on 15 February 2005 (and 

expiring 18 February 2019) by Claris Leasing and F.I.R.T. IMM. S.r.l. 

and which, after the merger of F.I.R.T. IMM. S.r.l. into CBF on 15 

February 2006, was transferred to CBF with the new number of 6237, as 

amended.  

Lease Contract The lease contract signed on 31 December 2009 by the Issuer and CBF 

relating to the Industrial Complex, as amended. 

Consideration The Transaction consideration of Euro 3,153,728.00. 

Informative Document This informative document. 

Issuer or Tesmec or 

Company 

Tesmec S.p.A., with registered office at Piazza S. Ambrogio 16, Milan. 

Expert 1 The independent expert CBRE Valuation S.p.A., with registered office at 

Via del Lauro 5/7, Milan, assigned by the Board of Directors of the Issuer 

to produce a valuation report on the Industrial Complex. 

Expert 2 The independent expert Arturo Guadagnolo, assigned by the Board of 

Directors of the Issuer on the advice of the Committee for Transactions 

with Related Parties to produce a further valuation report for comparison 

with that of Expert 1. 

  

Transaction The purchase transaction executed by Tesmec to acquire availability of 

the Industrial Complex. 

Procedure The “Procedure governing related party transactions” approved by the 

Tesmec Board of Directors on 11 November 2010, as amended. 
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Regulation  The Regulation on Related Party Transactions adopted by Consob with 

Resolution no. 17221 of 12 March 2010, as amended. 

Consolidated Law or 

Consolidated Law on 

Finance 

Italian Legislative Decree no. 58 of 24 February 1998, as amended. 
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INTRODUCTION 

 

This informative document (“Informative Document”) was prepared by Tesmec S.p.A. (“Tesmec” or the 

“Company” or the “Issuer”) pursuant to Article 5 of the Consob Regulation adopted by Resolution no. 

17221 of 12 March 2010, as amended, containing provisions on related party transactions (the “Regulation”), 

and Article 11 of the procedure governing related party transactions approved by the Tesmec Board of 

Directors on 11 November 2010 (the “Procedure”). 

The Informative Document was prepared in reference to Tesmec’s acquisition from CBF of availability of the 

industrial complex (“Industrial Complex”) located at Via Provinciale 26/28, Sirone (LC), comprising an 

industrial shed and an office building (the “Transaction”). 

The Transaction was executed by means of the takeover on 23 December 2013 of property lease contract no. 

6237 (the “Property Lease Contract”) signed by CBF S.r.l. (“CBF”) and Claris Leasing S.p.A. (“Claris 

Leasing”) on 15 February 2006. 

As at the date of this Informative Document, CBF is a related party of the Issuer pursuant to the Procedure as 

the majority of CBF’s company capital is held by natural persons classified as related parties of the Issuer.  

This Informative Document, published in accordance with law, is available to the public at the head office of 

Tesmec at Via Zanica 17, Grassobbio (Bergamo) and on the Tesmec web site www.tesmec.com. 

The public disclosures pursuant to Article 5, paragraph 5 of the Regulation, attached to this Informative 

Document and on the Company’s web site are: (i) opinion in favour of execution of the Transaction being in 

the Company’s interest and on the convenience and essential fairness of the related terms, as expressed 

unanimously by the committee for transactions with related parties (“Committee for Transactions with 

Related Parties”); (ii) the valuation report provided by CBRE Valuation S.p.A. (“Expert 1”), the surveying 

expert appointed by the Company to estimate the value of the Industrial Complex; and (iii) the valuation 

report issued by the surveying expert Arturo Guadagnolo (“Expert 2”), appointed by the Company at the 

request of the Committee for Transactions with Related Parties in order to obtain a valuation of the Industrial 

Complex for comparison with Expert 1’s estimate.  
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1. Advisory notices 

The Transaction referred to in this Informative Document constitutes a related party transaction in that the 

majority of CBF company capital is held, in the percentages indicated, by the following persons: 

- Alfredo Brignoli (27.84%):  shareholder with a 27.20% investment in Fi.Ind S.p.A., the 

holder of a 12.54% interest in the share capital of the Issuer, 

and Vice President of the Board of Directors of the Issuer; 

- Ambrogio Caccia Dominioni (26.83%):  shareholder with a 19% investment in the company capital of 

TTC S.r.l., direct and indirect holder of a 42.84% interest in 

the share capital of the Issuer, and Chief Executive Officer of 

the Issuer; 

- Ellida Pittaluga (29.27%):  wife of Ambrogio Caccia Dominioni and shareholder with a 

19% investment in the company capital of TTC S.r.l., direct 

and indirect holder of a 42.84% interest in the share capital 

of the Issuer. 

As a “small-sized company”, the Issuer exercises the option of applying the procedure established for 

related party transactions of small-sized companies to the Transaction in accordance with Article 10 of the 

Regulation. 

The Transaction does not expose the Issuer to risks associated with potential conflict of interest other than 

those typical of related party transactions. 

 

2. Information relating to the Transaction 

2.1 Description of the characteristics, methods, terms and conditions of the Transaction 

The Transaction consists in Tesmec’s acquisition from CBF of availability of the Industrial Complex through 

takeover of property lease contract no. 6237 signed on 15 February 2005 by Claris Leasing and F.I.R.T. 

IMM. S.r.l. and which, after the merger of F.I.R.T. IMM. S.r.l. into CBF on 15 February 2006 was transferred 

to CBF (“Property Lease Contract”). 

The transfer agreement for the Property Lease Contract was signed on 23 December 2013 for a consideration 

of Euro 3,153,728.00 (the “Consideration”). The effective date of the transfer agreement for the Property 

Lease Contract was 01/12/2013, which released CBF from its obligations under the terms of the contract. 

The Consideration will be paid by Tesmec to CBF by the immediate payment of Euro 2,753,728.00 on 

takeover of the Property Lease Contract and the balance of Euro 400,000.00 through 8 monthly instalments of 

Euro 50,000 each, interest free, from 1 January 2014 to 1 August 2014.  

The funding for payment of the amount of Euro 2,753,728.00 due immediately will be partly through Tesmec 

own funds and partly through medium/long-term financing from a number of banks (the “Loans”) finalised 

recently by the Company as part of a more extensive plan to restructure its corporate financing by increasing 

the medium/long-term facilities.  

The Loans are amortizing loans and will be used in part to purchase the property leasing contract relating the 

Industrial Complex. 

Through takeover of the Property Lease Contract, Tesmec has become responsible for the residual debt of 

Euro 1,946,272.00 on the Property Lease Contract, including the value of the repurchase option on the 

Industrial Complex exercisable in February 2019 for a consideration of Euro 448,831.00. 
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2.2 Related Parties involved in the Transaction 

The Transaction referred to in this Informative Document constitutes a related party transaction in that the 

majority of CBF company capital is held, in the percentages indicated, by the following persons: 

- Alfredo Brignoli (27.84%):  shareholder with a 27.20% investment in Fi.Ind S.p.A., the 

holder of a 12.54% interest in the share capital of the Issuer, 

and Vice President of the Board of Directors of the Issuer; 

- Ambrogio Caccia Dominioni (26.83%):  shareholder with a 19% investment in the company capital of 

TTC S.r.l., direct and indirect holder of a 42.84% interest in 

the share capital of the Issuer, and Chief Executive Officer of 

the Issuer; 

- Ellida Pittaluga (29.27%):  wife of Ambrogio Caccia Dominioni and shareholder with a 

19% investment in the company capital of TTC S.r.l., direct 

and indirect holder of a 42.84% interest in the share capital 

of the Issuer. 

 

2.3 Indication of the economic reasons for the Transaction and its convenience to the Company 

The Company’s strategic interest in executing the Transaction 

With development of the activities that have characterised the Tesmec Group’s history in recent years has 

come the conviction that it is in the Company’s strategic interest to acquire long-term availability of the 

industrial complexes on which its activities are conducted and where the terms for doing so are very 

favourable. 

The Transaction represents the initial development of this strategy in Italy (as the property used by Tesmec 

USA is already owned). 

Availability of the Industrial Complex will allow Tesmec to perform works on the structure and installed 

systems, including certain potential works to expand the surface area by making use of residual building 

options on the Industrial Complex, without needing to worry about expiry of the Lease Contract.  

The works will make it possible to streamline existing production, with the transfer of new production lines to 

this Industrial Complex in accordance with the Company’s strategic plans. 

The presence of solar panels installed in September 2013 for the production of electrical energy for resale 

through connection to the national grid will mean it is possible to test the new smart grid technologies and 

electrical network efficiency and monitoring devices. 

As at the date of the Informative Document, the Industrial Complex is in excellent condition given the 

asbestos removal works on the roof of the Industrial Complex, its restructuring and installation of the 

photovoltaic plant. 
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The economic convenience to the Company in executing the Transaction 

Non-payment of the Lease Contract instalment (Euro 477,794.00 + VAT) and takeover of the MTS - Officine 

Meccaniche di Precisione S.p.A. lease contract for an annual consideration of Euro 10,502.00 + VAT will 

result in an improvement in the Company’s total EBITDA of Euro 488,296.00. Note also that, as a result of 

the Transaction, the Company will become owner of the photovoltaic plant, which will gradually generate 

revenues from the sale of energy to the national grid operator (GSE). 

In economic terms the annual costs will increase by approximately Euro 343,262.00, as follows: 

1) higher interest expense in 2014 of Euro 65,475.00 in relation to takeover of the Property Lease 

Contract, decreasing in the years thereafter; 

2) higher interest expense on loans of around Euro 120,000, gradually decreasing thereafter; 

3) higher annual depreciation on the property and photovoltaic plant for Euro 157,787.00. 

Lastly, the acquisition of availability of the Industrial Complex will allow the issuer to save on land registry 

search fees on transfer of the Industrial Complex and to benefit from the low interest rates currently applied 

on the Property Lease Contract. 

For an illustration of the financial sustainability of the Transaction and the effects on Company cash flows, 

reference should be made to paragraph 2.5 below. 

 

2.4 Determination of the consideration for the Transaction 

The Consideration envisaged for takeover of the Property Lease Contract and finalisation of the Transaction 

was determined on the basis of a valuation report and of technical due diligence commissioned by the 

Company and prepared by the independent expert CBRE Valuation S.p.A.  

Expert 1 assessed the value of the Industrial Complex, including the residual debt of Euro 1,946,272.00 on 

the Property Lease Contract, to be Euro 5,100,000.00. 

At the request of the Committee for Transactions with Related Parties, the Company appointed the 

surveying expert Arturo Guadagnolo to perform an addition valuation for comparison with the estimate 

made by Expert 1, with a view to supporting the decision of the Committee for Transactions with Related 

Parties. The valuation report produced by Expert 2 defined the value of the Industrial Complex at Euro 

5,503,180.00, therefore confirming the value indicated by the independent expert CBRE Valuation S.p.A. 

appointed by the Company.  

The Committee for Transactions with Related Parties confirmed that it was in the interests of the Company 

to execute the Transaction at the value of Euro 5,100,000.00, as negotiated by the Company. 

Negotiations between Tesmec and CBF therefore led to execution of the Transaction at the Industrial 

Complex of Euro 5,100,000.00, which after deducting the residual debt on the Property Lease Contract 

brought the final consideration payable to CBF for takeover of the Lease Contract to Euro 3,153,728.00 

(“Consideration”), plus VAT. 

In completing its assignment, Expert 1 used the following valuation method: the comparative method and 

income method (for the building only). The result of the two valuation methods was later averaged out by 

50% in each case to determine the market value of the entire complex.   

With regard to the comparative method (or market method), note that the method is based on comparing the 

asset under valuation against other properties sold, recently offered on the arm’s length property market and 

which, where possible, have the same characteristics. The resulting values were changed to take into 

account parameters such as the age, wear and tear, condition and location of the property in relation to 

market experience as known to the valuator. 

This method led to establishment of a market value of a total Euro 4,136,005 for the building, Euro 598,859 

for the photovoltaic plant and Euro 260,416 for rights relating to future building potential. 
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With reference to the income method, note that this method uses flows deriving from a hypothetical leasing 

of the asset at current market rents, net of any property-related costs. The income optimised and normalised 

in this manner was capitalised at a rate considered fair.  

This method led to establishment of a market value for the building alone of a total Euro 4,256,893, to 

which the valuation of further elements has to be added. 

 

In completing his own assignment, Expert 2 used the following valuation method: the synthetic-comparative 

method, from which the valuation is obtained by comparing market values and the characteristics of similar 

properties in the area against the specific characteristics of the property under valuation. This method led to 

a value that also takes into account the specific features of the property, equipped with a photovoltaic plant 

benefiting from incentives and a level of heat insulation much higher than the required minimum, which 

will result in considerable operating and production cost savings for the user. For all these valuations there 

were no restrictions or difficulties in accessing the information, including sensitive information, required to 

complete the assignment. 

 

The valuation reports both from Expert 1 and Expert 2 are attached to this Informative Document. 

 

2.5 Illustration of the economic and financial effects of the Transaction 

The Company has prepared this Informative Document pursuant to Article 5, paragraph 1 of the Regulation, 

which envisages compulsory publication of an informative document if a significant transaction is 

performed with related parties. 

The total consideration, including takeover of the residual debt to the leasing company, exceeds 5% of the 

transaction significance threshold.  

The transaction significance threshold, described in Annex 3 of the Regulation, corresponds to the ratio 

between the value of the transaction and either the equity recorded in the most recently published balance 

sheet and the Company’s closing level of capitalisation recorded on the last trading day in the reference 

period of the most recent accounting report, whichever the higher. 

The annual value of the Transfer Agreement, including takeover of the residual debt of the property lease 

contract, is approximately 7.36% of capitalisation, this value currently higher than the Issuer’s equity. 

The remaining alternative indicators envisaged in Annex 3 of the Regulation are not applicable to the 

transfer agreement, i.e. i) the assets significance threshold, the ratio between total assets of the entity 

involved in the transaction and the Company’s total assets, and ii) the liabilities significance threshold, i.e. 

the ratio between the total liabilities of the acquired entity and the total assets of the Company. 

Summarised below are the main financial and economic effects of the Transaction: 

Cash flows 

From 1 January 2010, the Issuer leased the Industrial Complex for an annual instalment of Euro 376,805.00, 

gradually increasing to Euro 477,794.00 per year also in relation to installation of the photovoltaic plant and 

related benefits achieved directly by Tesmec in terms of lower grid energy and transfer costs (the “Lease 

Contract”). 
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As a result of execution of the Transaction, the Issuer: 

- will incur lower cash outflows for rents of Euro 477,794.00 per year and will receive lease income 

from MTS of Euro 10,502 per year, for a total of Euro 488,296 with a positive effect by the same 

amount on in the income statement; 

- will incur a total outlay of Euro 2,753,728.00 on acquisition of availability of the Industrial Complex. 

This amount will be paid through the use of own funds and the loans arranged as part of the 

aforementioned medium/long-term debt restructuring policy; 

- will be required to pay Euro 400,000.00 in 8 interest-free monthly instalments of Euro 50,000.00 each 

from January 2014 to August 2014.  

Takeover of the Property Lease Contract will involve an annual outlay for the Issuer of Euro 339,516.00 

(including principal and interest) from 2014 to 2018, added to which in 2019 will be the price of the 

repurchase option of Euro 448,831.00 (plus Euro 1,789.00 interest).  

VAT is not considered financial outlay as the Company is claiming VAT exemption pursuant to Article 8, 

paragraph 1c), Italian Presidential Decree 633/1972. 

The start of the amortization plans on the Loans is planned for 2014, based on multiyear repayment through 

half-yearly payments of around Euro 370,000.00, plus gradually decreasing annual interest of approximately 

Euro 120,000, and simulation predicts that the entire price will be paid through recourse to the 

aforementioned loans.  

 

Financial sustainability 

With reference to the financial sustainability of the Transaction, the Company considers that no difficulties 

will arise in the short and medium terms. 

The Transaction has no impact on any covenants envisaged in the Company’s medium/long-term loan 

transactions and, on the basis of analyses conducted by management, is financially sustainable in the long 

term, despite involving an increase in cash outflows, and for the Company will essentially result in 

economic and financial balance. 

 

Economic and financial effects 

As the Transaction is covered by the cases envisaged in IAS 17, takeover of the property lease contract will 

be recognised to the financial statements from 2013 as a finance lease, and will therefore involve recognition 

of the value of the land (Euro 1,250,000.00), building (Euro 3,245,896.00) and photovoltaic plant (Euro 

604,104.00) in Tesmec’s separate and consolidated financial statements according to the market value 

determined as a total of Euro 5,100,000.00, with corresponding recognition of the related payable to the 

leasing company, together with recognition of the amount payable to the related party CBF for the part of 

the consideration not paid on closure of the transaction. 

From an economic point of view, note that the amount of the lease paid to Claris Leasing, as envisaged in 

IAS 17, will be subdivided in the income statement between depreciation of the property of Euro 97,377 and 

of the photovoltaic plant for Euro 60,410, totalling Euro 157,787.00, and financial expense emerging from 

the property lease contract (approximately Euro 65,475.00, decreasing), added to which will be the cost of 

interest accruing on the part of the consideration paid through use of the multi-year loans (around Euro 

120,000, decreasing).  

Note also that interruption of the lease contract with CBF will lead to lower rental expense for the Issuer 

amounting to Euro 477,794.00 and the recognition of revenues from rental income from MTS S.p.A. for 

Euro 10,502 per year, for a total of Euro 488,296.00.  
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Detailed below are the effects of the Transaction on individual balance sheet items: 

 

1) positive adjustment of Euro 5,100,000.00, representing the net accounting effects of the Industrial 

Complex of Sirone in accordance with IAS 17; 

 

2) negative adjustment of Euro 397,220.00, representing the reduction in receivables due to Tesmec 

from CBF as at the date of the Transaction; 

 

3) increase in financial liabilities totalling Euro 4,302,780.00, comprising Euro 1,946,272.00 of the 

amount payable to Claris Leasing and Euro 2,356,508.00 in relation to the medium/long-term loans 

disbursed; 

 

4) increase in trade payables to CBF for Euro 400,000.00, relating to the payment of 8 interest-free 

monthly instalments of Euro 50,000.00 each from January 2014 to August 2014.  

 

 

2.6 Impact on the remuneration of members of the board of directors of the Company and/or its 

subsidiaries 

The Transaction has no impact on the total remuneration of directors of Tesmec and/or of its subsidiaries. 

 

2.7 Interest in the Transaction of members of the board of directors, board of statutory auditors, 

general managers and executives of the Issuer 

As at the date of the Informative Document: 

- Ambrogio Caccia Dominioni, Chairman and Chief Executive Officer of the Issuer, and holder of 19% of 

TTC S.r.l., has a 26.83% interest in CBF; and 

- Alfredo Brignoli, Vice President of the Issuer, has a 27.84% interest in CBF. 

During the Board of Directors’ meeting of 8 November 2013, the Chairman and Chief Executive Officer 

Ambrogio Caccia Dominioni, Directors Caterina Caccia Dominioni and Lucia Caccia Dominioni, daughters 

of Ambrogio Caccia Dominioni, and Alfredo Brignoli, reported their interest in the Transaction, on their 

own account or on behalf of third parties, as a result of the aforementioned positions, specifying the nature, 

terms, source and extent of such interest and issuing the declarations envisaged in Article 2391 of the Italian 

Civil Code.  

Again in accordance with Article 2391 of the Italian Civil Code, the resolution regarding the Transaction 

was adopted by the Issuer’s Board of Directors with abstention of the Chairman and Chief Executive Officer 

Ambrogio Caccia Dominioni. 

 

2.8 Transaction approval procedure 

The Company’s Board of Directors negotiated with CBF from July 2013 onwards regarding purchase of the 

Industrial Complex by means of takeover of the Property Lease Contract. 
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As part of its strategic and economic assessments the Board of Directors involved the Committee for 

Transactions with Related Parties to obtain the Committee’s opinion.  

On 01 July 2013, the Issuer appointed Expert 1 to produce a valuation report on the Industrial Complex and 

to express its opinion on the convenience of the Transaction. On 01 July 2013 Expert 1 issued its final 

valuation report, estimating the value of the Industrial Complex at Euro 5,100,000.00. 

On 12 September 2013 the Issuer and CBF signed a non-binding statement of intent containing the main 

terms and essential elements of the Transaction, including Euro 5,100,000.00 as the approximate value of the 

Industrial Complex as per the valuation performed by Expert 1. 

On the same date, on the advice of the Committee for Transactions with Related Parties, the Company 

considered it appropriate to appoint Expert 2 to produce a further valuation report for comparison with that 

indicated by Expert 1. 

On 16 October 2013, Expert 2 issued his valuation report, sworn on 21 October 2013, which confirmed a 

value for the Industrial Complex of Euro 5,503,180.00. 

Negotiations between Tesmec and CBF led to finalisation of the Transaction at an Industrial Complex value 

of Euro 5,100,000.00. At the meeting of 8 October 2013 the Committee for Transactions with Related Parties 

confirmed that it was in the interests of the Company to execute the Transaction at the value of Euro 

5,100,000.00.  

On 8 November 2013 the Company’s Board of Directors received opinion in favour from the Committee for 

Transactions with Related Parties that it was in the interests of the Issuer to execute the Transaction as well as 

on the convenience and substantial fairness of the related terms. 

The meeting of the Committee for Transactions with Related Parties of 17 December 2013 confirmed it was 

in the interests of the Issuer to execute the Transaction on the basis of values updated in the meantime, 

approved the draft opinion and granted powers to the Chairman for its finalisation. 

The decision to finalise the Transaction and thereby acquire availability of the Property Lease Contract was 

later adopted by the Board of Directors on 23 December 2013.  

The agreement regarding takeover of the Property Lease Contract was signed by the Company and CBF on 

23 December 2013. Following Claris’ acceptance on 23 December 2013, the Issuer acquired availability of 

the Industrial Complex with effect from 1 December 2013. 

All effects of the Lease Contract cease automatically on the above effective date. 

 

Attached to this Informative Document are: 

- pursuant to Article 5 of the Regulation, the opinion expressed by the Committee for Transactions 

with Related Parties on 23 December 2013, also available on the Company web site 

www.tesmec.com; 

- the valuation report produced by the expert CBRE Valuation S.p.A.; and  

- the valuation report produced by the expert Arturo Guadagnolo. 

 

 

Chairman of the Board of Directors 

        Ambrogio Caccia Dominioni 

 

 

This Informative Document has been translated into the English language solely for the convenience of the 
international readers. 


