
Opinion of the Control and Risk Committee 

acting as Committee for Transactions with Related Parties 

The Control and Risk Committee of Tesmec S.p.A. (“Tesmec” or “Company”), acting as the Committee for 

Transactions with Related Parties (the “Committee”), was called upon to express its opinion regarding 

Tesmec’s interest in acquiring availability of the Industrial Complex in Sirone (the “Industrial Complex”) 

by taking over the related property lease contract no. 6237 (the “Property Lease Contract”) signed on 15 

February 2005 between Claris Leasing S.p.A. and F.I.R.T. IMM. S.r.l., which following the merger of 

F.I.R.T. IMM. S.r.l. into CBF on 15 February 2006 was transferred to CBF (the “Transaction”), and on the 

convenience and essential fairness of the related terms.  

 

The Transaction 

The Transaction was illustrated to the Tesmec Board of Directors at the meetings of 02/08/2013, 22/10/2013, 

08/11/2013 and 17/12/2013 with approval given on 23/12/2013, and to this Committee at the meetings of 

12/09/2013, 08/10/2013, 08/11/2013 and 17/12/2013. The Company involved this Committee by forwarding 

all the information necessary for it to perform its duty.  

The Company (i) on 01/07/2013 commissioned CBRE S.p.A. (“CBRE”) to evaluate the Industrial Complex, 

estimated at Euro 5,100,000 and (ii) on 16/10/2013, on the advice of the Committee, appointed Arturo 

Guadagnolo as surveying expert to obtain a new valuation of the Industrial Complex to be compared with the 

results of CBRE. In his valuation, Mr. Guadagnolo estimated the value of the Industrial Complex at Euro 

5,503,180. 

Negotiations between Tesmec and CBF led to the value of the Industrial Complex being fixed at Euro 

5,100,000.00 (by means of non-binding statement of intent signed by the parties on 12 September 2013), 

which after deducting the residual debt on the Property Lease Contract brought the final consideration 

payable to CBF for takeover of the Property Lease Contract to Euro 3,153,728.00 (“Consideration”), plus 

VAT
1
.  

Tesmec will pay the consideration 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
2
.  

Payment of the amount of Euro 2,753,728.00 due immediately will be made by Tesmec: (i) in a sum of Euro 

397,220 through the offsetting of receivables due from CBF and (ii) in a sum of Euro 2,356,508 via 

amortizing loans with three/five year durations, part of which to be used to purchase the Industrial Complex, 

obtained through various forms of funding pending finalisation by the Company as part of a more extensive 

plan to restructure its corporate financing, with an increase in the medium/long-term facilities. The start of 

the amortization plan on the Loans is planned for 2014, based on repayment in 3/5 years through half-yearly 

payments of around Euro 370,000.00, plus interest. This amount is estimated based on the assumption that 

the entire amount will be recovered through the aforementioned loans.  

 

                                                           
1With regard to VAT, Tesmec will request exemption from VAT pursuant to Article 8, paragraph 1, Italian Presidential Decree 

633/1972. 
2
These amounts may be subject to change in relation to the exact date of the transaction in that CBF will in the meantime continue to 

pay the lease in terms of principal and residual debt. 



Considerations 

Takeover of the Property Lease Contract will involve an annual outlay for the Issuer of approximately 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). 

With reference to the cash outflows of the Company to execute the Transaction, note that from 1 January 

2010 the Issuer leased the Industrial Complex for an annual lease instalment of Euro 376,805.00, gradually 

increased to Euro 477,793.60 per year also in relation to installation of the photovoltaic plant (the “Lease 

Contract”). 

With regard to the economic and financial effects of the Transaction, as a result of execution of the 

Transaction the Issuer: 

- will incur lower cash outflows for rents of Euro 477,794 per year and will collect Euro 10,502 for the 

lease to MTS, with a positive overall net effect of Euro 488,296.00 per year; 

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

Complex. The amount will be paid through the aforementioned use of own funds and loans; and 

- 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.  

With reference to the financial sustainability of the Transaction, the Company’s Board of Directors considers 

that no difficulties will arise in the short and medium terms. In fact, the Transaction has no impact on any 

covenants currently in place for the Company, and based on analyses conducted is financially sustainable in 

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

economic and financial balance. The Committee agrees with the assessments of the Board of Directors.  

With reference to economic and financial effects to the Company, the transaction will involve (i) lower costs 

of Euro 477,794 and MTS S.p.A. lease instalments for Euro 10,502, giving a net income of Euro 488,296, 

and (ii) higher interest expense from the Property Lease Contract and Loans of approximately Euro 185,475 

and higher amortization of Euro 157,787. 

 

Conclusions 

This Committee,  

- having taken note of the information and documentation received from the relevant Company 

departments;  

- having taken note of the valuation provided by CBRE; 

- having taken note of the valuation provided by Mr. Guadagnolo; 

- having taken note of the strategic interest in executing the Transaction as illustrated to this 

Committee in the aforementioned board of directors’ meetings and in general by the relevant bodies; 

- having taken note of the terms and conditions of the Transaction; 

- in compliance with the provisions of Article 5 of the Company Procedure for Related Party 

Transactions;  



hereby expresses its opinion in favour of Tesmec’s interest in executing the Transaction and on the 

suitability and essential fairness of the related terms. 

 

Grassobbio (BG), 23/12/2013 

 

For the Committee, 

Chairman 

Sergio Arnoldi 

 

Annexes: CBRE valuation report 

     Valuation report by Mr. Guadagnolo 

 

This report has been translated into the English language solely for the convenience of the international 

readers. 

 


