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LIST OF MAIN DEFINITIONS  

Following is a list of the main definitions used in the Offer Document. Where the context so requires, 

the terms defined in the singular also refer to the plural and vice versa. 

102 Notice Date 7 December 2020, i.e. the date on which the Offeror Notice was 

disseminated to the market. 

AIM  The multilateral trading system called "AIM Italia / Mercato 

Alternativo del Capitale" organised and managed by Borsa Italiana, 

on which the Ordinary Shares are traded.  

Acceptance Form The form that may be used by the holders of the Shares to accept 

the Offer. 

Acceptance Period The period – agreed with Consob – between 8.30 a.m. (CET) on 8 

February 2021 (inclusive) and 5.30 p.m. (CET) on 12 March 2021 

(inclusive) in which it will be possible to accept the Offer, subject 

to any extensions in accordance with applicable laws. 

AIM Guidelines The guidelines to the AIM Issuer Regulations, included in the AIM 

Issuer Regulations themselves, in the version in force as at the Offer 

Document Date. 

AIM Issuer Regulations The AIM regulation published by Borsa Italiana S.p.A., including 

the relevant AIM Guidelines, in the version in force as at the Offer 

Document Date. 

Appointed Intermediaries The intermediaries appointed for the collection of Offer 

acceptances, the deposit of the Shares for which the Offer is 

accepted, the verification of the regularity and compliance of the 

Acceptance Forms with respect to what is set forth in this Offer 

Document and the payment of the Consideration. 

ATS ATS Automation Tooling Systems Inc., a company incorporated 

under the laws of Ontario, Canada, with registered office at 730 

Fountain Street North Building 2, Cambridge, Ontario and share 

capital of CAD 526,466,000 divided into 92,421,058 common 

shares listed on the Toronto Stock Exchange as of 27 September 

2020. 
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ATS Credit Agreement The credit agreement for a total amount of CAD 750,000,000 

entered into on 29 July 2020 between, among others, The Bank of 

Nova Scotia, as agent, certain banks, including The Bank of Nova 

Scotia, as lenders, some subsidiaries of ATS, as guarantors, and 

ATS, as borrower, with maturity date on 29 August 2022, for 

general corporate purposes of the ATS Group, including working 

capital purposes and to finance capital expenditure, and to assist the 

ATS Group with the financing of acquisitions. 

ATS Group ATS and the companies directly and/or indirectly controlled 

thereby, including the Offeror. 

ATS Italia ATS Automation Holdings Italy S.r.l., a company incorporated 

under Italian law, with registered office in Via della Posta 7, Milan 

(MI), 20123, Italy, registration number with the Company Register 

of Milan-Monza Brianza-Lodi and tax code 11476770968, 

Economic and Administrative Index (REA) MI-2605410, share 

capital  EUR 10,000, fully paid-up and subscribed. 

Borsa Italiana Borsa Italiana S.p.A., with registered office at Piazza degli Affari 6, 

Milan. 

By-Laws The by-laws of the Issuer in force as at the Offer Document Date.  

By–Laws Condition The approval by the extraordinary shareholders' meeting of the 

Issuer – to be held after the publication of the Offer Results Press 

Release and before the Payment Date – of an amendment to the By-

Laws allowing the transfer of the Multiple-Vote Shares to the 

Offeror as a result of acceptance of the Offer, thus removing the 

non-transferability constraints of the Multiple-Vote Shares referred 

to in art. 6.4 of the By-Laws and related consequent provisions. 
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Cash Confirmation Letter The guarantee of exact fulfilment pursuant to article 37-bis of the 

Issuer Regulations, consisting of a declaration of guarantee issued 

by The Bank of Nova Scotia as agent (the "Agent") of certain 

lenders, including The Bank of Nova Scotia (the "Banks") in 

relation to the ATS Credit Agreement. According to this guarantee, 

within the terms provided therein, the Banks have irrevocably 

agreed to make available to UniCredit Bank AG, Milan Branch, as 

Intermediary Responsible of Coordinating the Collection of 

Acceptances, without the possibility of raising any objection 

(including, without limitation, the prior enforcement against the 

Offeror or any objection in connection with the existence, validity 

or enforceability of the ATS Credit Agreement), an amount in cash 

not exceeding the Maximum Total Disbursement for the purpose of 

the payment of the Consideration, in the event of the Offeror's 

breach of the obligation to pay the full price of all the Shares 

tendered in acceptance of the Offer. 

The guarantee of exact fulfilment will remain in full force and effect 

until the earlier of (i) the date on which the Consideration for all the 

Shares tendered to the Offer has been fully paid; (ii) the fifth 

Trading Day following the end of the Acceptance Period in the 

event the Offer Conditions are not fulfilled or waived by the 

Offeror; or (iii) 31 March 2021. 

Consideration The consideration offered by the Offeror as part of the Offer, equal 

to EUR 4.600 for each Share that will be tendered in acceptance of 

the Offer and purchased by the Offeror. 

Consob Commissione Nazionale per le Società e la Borsa (the Italian 

Securities and Exchange Commission), with registered office at Via 

G.B. Martini 3 – Rome. 

Consolidated Law on Finance Italian Legislative Decree no. 58 of 24 February 1998 as 

subsequently amended and supplemented. 
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Deed of Undertaking The agreement entered into on 7 December 2020 between the 

Offeror, ATS and some of the Issuer's shareholders, specifically 

RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment 

S.r.l. as well as Mr. Roberto Catelli and Mr. Alessandro Merusi, 

containing, among other things, the commitment of the 

aforementioned shareholders of the Issuer to accept the Offer, 

tendering to the Offer 9,173,711 Shares, constituting the totality of 

the Shares held by the aforementioned shareholders in the Issuer's 

share capital at the 102 Notice Date, and on said date representing 

38.5% of CFT's share capital represented by Ordinary Shares and 

60.6% of voting rights (including the suspended voting rights 

relating to the Treasury Shares). 

Delisting The revocation of the Ordinary Shares from listing and trading on 

AIM. 

Depositary Intermediaries The authorised intermediaries, such as banks, stock brokerage 

companies, investment firms and stockbrokers that may collect and 

send the Acceptance Forms of those accepting the Offer, through 

the Appointed Intermediaries. 

Global Information Agent Georgeson S.r.l., with registered office in Rome, Via Emilia n. 88. 

Golden Power Condition The approval, by the Presidency of the Council of Ministers and/or 

any other competent authority, within the second Trading Day prior 

to the Payment Date, of the acquisition of control of CFT by the 

Offeror without the exercise of vetoes and/or the imposition of 

measures in relation to the same, pursuant to and for the purposes 

of the provisions set forth in Decree Law no. 21/2012, as 

subsequently amended and supplemented, including the further 

clarifications introduced by the Prime Ministerial Decree No. 179 

of 18 December 2020. 

Golden Power Notice The notification pursuant to Article 2 of Decree Law no. 21/2012 

submitted by the Offeror on 26 January 2021 to the Presidency of 

the Council of Ministers concerning the Offer and the envisaged 

change of control of CFT as a result of the Offer. 

Intermediary Responsible for 

Coordinating the Collection of 

the Acceptances 

UniCredit Bank AG, Milan Branch, with registered office at Piazza 

Gae Aulenti 4, Torre C, Milan (MI), 20154, Italy. 
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Issuer Notice The Issuer's notice, drawn up pursuant to the combined provisions 

of articles 103 of the Consolidated Law on Finance and 39 of the 

Issuer Regulations, approved by the Issuer's Board of Directors on 

19 January 2021 and attached to this Offer Document as Appendix 

M.2. 

Issuer or CFT  CFT S.p.A., a joint-stock company under Italian law, with 

registered office in Parma, Via Paradigna 94/A, enrolled in the 

Company Register of Parma at registration number and tax code 

09935170960. As at today, the Issuer's share capital amounts to 

EUR 10,000,000, divided into 16,026,357 Ordinary Shares, 

3,000,000 Multiple-Vote Shares and 133,334 Special Shares. The 

Ordinary Shares are traded on AIM. 

Issuer Regulations The regulations implementing the Consolidated Law on Finance 

concerning the rules governing issuers, adopted by Consob with 

Resolution no. 11971 of 14 May 1999, as subsequently amended 

and supplemented. 

Italian Civil Code Royal Decree no. 262 of 16 March 1942 as subsequently amended 

and supplemented. 

Maximum Total Disbursement  The maximum total value of the Offer, equal to EUR 88,134,579 

calculated on the basis of a Consideration equal to EUR 4.600 per 

Share and assuming that all the Shares are tendered in acceptance 

of the Offer. 

Merger The merger of CFT into the Offeror. 

Monte Titoli Monte Titoli S.p.A., with registered office at Piazza degli Affari 6, 

Milan. 

Multiple-Vote Shares No. 3,000,000 multiple-vote shares of the Issuer, having the 

characteristics described in the By-Laws.  

Following the fulfilment of the By-Laws Condition and as a result 

of the subsequent transfer of the Multiple-Vote Shares to the Offeror 

in the context of the Offer, the Multiple-Vote Shares will 

automatically convert on the Payment Date into listed ordinary 

shares in accordance with article 6.4 of the By-Laws, at the rate of 

one ordinary share for each Multiple-Vote Share. 

Offer The voluntary public tender offer to purchase all the Shares, 

promoted by the Offeror pursuant to and for the purposes of article 

102 of the Consolidated Law on Finance and article 37 of the Issuer 

Regulations, as described in the Offer Document. 
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Offer Conditions The Threshold Condition, the By-Laws Condition and the Golden 

Power Condition.  

Offer Document This offer document, drawn up pursuant to articles 102 et seq. of 

the Consolidated Law on Finance and the applicable provisions of 

the Issuer Regulations. 

Offer Document Date The date of publication of the Offer Document pursuant to article 

38, second paragraph of the Issuer Regulations. 

Offer Results Press Release The press release relating to the final results of the Offer, which, 

pursuant to article 41, sixth paragraph of the Issuer Regulations, 

will be published by the Offeror before the Payment Date. 

Offeror ATS Italia. 

Offeror Notice The Offeror's notice as envisaged in article 102, paragraph 1 of the 

Consolidated Law on Finance and article 37 of the Issuer 

Regulations, issued on 7 December 2020 and attached to the Offer 

Document as Appendix M.1. 

Ordinary Shares The 16,026,357 ordinary shares of the Issuer, traded on AIM, 

including the Treasury Shares. 

Other Countries United States of America, Canada, Japan and Australia, as well as 

any other country (except Italy) where the Offer is not allowed 

without the authorisation of the competent authorities or the 

Offeror's compliance with other obligations. 

Payment Date The date on which the payment of the Consideration will be made, 

at the same time as the transfer to the Offeror of the right of 

ownership of the Shares tendered in acceptance of the Offer, 

corresponding to the fifth Trading Day following the close of the 

Acceptance Period, and therefore on 19 March 2021(unless the 

Acceptance Period is extended in accordance with applicable law). 

Person Acting in Concert The only person acting in concert with the Offeror pursuant to art. 

101-bis, paragraph 4-bis, lit. b) of the Consolidated Law on 

Finance, i.e. ATS. 

Shares  No. 19,159,691 CFT Shares, corresponding at the Offer Document 

Date to 100% of the Issuer's share capital and the subject of the 

Offer, divided into no. 16,026,357 Ordinary Shares, no. 3,000,000 

Multiple-Vote Shares and no. 133,334 Special Shares.  
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Special Shares No. 133,334 special shares of the Issuer, without the right to vote at 

the Issuer's ordinary and extraordinary shareholders' meetings and 

having the further characteristics described in the By-Laws. 

Stock Grant Plan The stock incentive plan for directors and employees of CFT 

resolved by the ordinary shareholders' meeting of CFT (formerly, 

Glenalta S.p.A.) on 19 April 2018, which provides for the free 

allocation to the beneficiaries of the rights to receive from CFT, also 

free of charge, Ordinary Shares of the Issuer, with effect from 30 

July 2018. 

On 9 December 2020, the Board of Directors of CFT resolved, in 

execution of the resolution of the shareholders' meeting of Glenalta 

S.p.A. (now CFT) of 19 April 2018, to acknowledge the assignment 

to the employees who are beneficiaries of the Stock Grant Plan, to 

proceed with the delivery of the Ordinary Shares to the 

beneficiaries of the Stock Grant Plan with resolutive effect subject 

(efficacia risolutivamente condizionata) to the failure of the Offer 

and, therefore, to the failure of the change of control of the Issuer. 

The resolution mentioned therein concerns the assignment of 

810,125 Treasury Shares, representing 5.05% of the ordinary share 

capital of the Issuer. 

Threshold Condition The reaching of a number of acceptances of the Offer concerning a 

total number of Ordinary Shares – taking into account any 

purchases directly or indirectly made on the market by the Offeror 

in accordance with applicable laws – such as to allow the Offeror 

to hold a total shareholding equal to at least 90% (ninety per cent) 

of the Issuer's share capital represented by Ordinary Shares. 

Trading Day Each open day of the AIM according to the trading schedule 

established annually by Borsa Italiana. 

Treasury Shares No. 251,617 treasury Ordinary Shares that are held by the Issuer at 

the Offer Document Date, representing 1.57% of the ordinary share 

capital of the Issuer, which will be tendered to the Offer pursuant to 

the resolution of the Issuer's Board of Directors of 19 January 2021. 

Warrant The "CFT S.p.A. Warrants" issued by the Issuer with the issuance 

resolution of 7 June 2017 and regulated by the Warrant Regulations. 

Warrant Regulations The regulations governing the terms and conditions of the Warrants 

and made available on the Issuer's website (https://www.cft-

group.com/it/investor-relations/). 
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RECITALS 

The following "recitals" briefly describe the structure of the transaction covered by this offer document 

(the "Offer Document"). 

For the purpose of a complete evaluation of the Offer's terms and conditions, a careful reading of Section 

A "Warnings" and, in any case, of the entire Offer Document is recommended. 

1. Introduction  

The transaction described in the Offer Document consists of a voluntary public tender offer to purchase 

(the "Offer") promoted by ATS Automation Holdings Italy S.r.l. (the "Offeror"), a company indirectly 

wholly owned by ATS Automation Tooling Systems Inc., a company incorporated under the laws of 

Ontario, Canada, with registered office at 730 Fountain Street North Building 2, Cambridge, Ontario 

("ATS") – pursuant to article 102 of Italian Legislative Decree no. 58 of 24 February 1998, as 

subsequently amended and supplemented (the "Consolidated Law on Finance") and article 37 of the 

regulation adopted with Consob Resolution no. 11971 of 14 May 1999, as subsequently amended and 

supplemented (the "Issuer Regulations") – on all Ordinary Shares, Multiple-Vote Shares and Special 

Shares of CFT S.p.A. (the "Issuer" or "CFT"), a company with shares listed on the multilateral trading 

system called AIM Italia ("AIM") organised and managed by Borsa Italiana S.p.A. ("Borsa Italiana"). 

In light of the Issuer's reasons and future plans, as better detailed in Section G, Paragraph G.2 of the 

Offer Document, the Offer represents the means by which the Offeror intends to acquire the entire share 

capital of the Issuer, and in any case to achieve the revocation of the Issuer's listing (the "Delisting"). 

2. Legal requirements and characteristics of the Offer 

The Offer involves maximum no. 16,026,357 ordinary shares (the "Ordinary Shares"), maximum no. 

3,000,000 multiple-vote shares (the "Multiple-Vote Shares") and maximum no. 133,334 special shares 

(the "Special Shares" and, together with the Ordinary Shares and the Multiple-Vote Shares, the 

"Shares") of CFT, representing the entire share capital of the Issuer outstanding at the date of 

publication of this Offer Document (the "Offer Document Date"), including the Treasury Shares that 

may be purchased by the Issuer from time to time. For further details regarding the Shares in the Offer, 

please refer to Section C, Paragraph C.1 of the Offer Document. 

The Offer was announced in the notice issued pursuant to article 102 of the Consolidated Law on 

Finance on 7 December 2020 (the "Offeror Notice"). The entire text of the Offeror Notice is reproduced 

in Section M, Paragraph M.1 of the Offer Document. Specifically, the notice contains information on, 

among other things: (i) the decision to promote the Offer and its essential conditions; (ii) the 

incorporation of ATS Automation Holdings Italy S.r.l., as an unlisted corporate vehicle wholly 

controlled by ATS; and (iii) the signing of the Deed of Undertaking (as defined below). With regard to 

the Deed of Undertaking, please see Paragraph 5 below of these Recitals to the Offer Document. 

The Offeror will pay a consideration equal to EUR 4.600 for each Share tendered in acceptance of the 

Offer (the "Offer Consideration" or "Consideration").  
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It should be noted that, prior to the launch of the Offer, ATS has carried out accounting, legal and tax 

due diligence on the Issuer and on its subsidiaries. The Consideration was calculated based on such due 

diligence and on the expectations of potential growth in the medium to long term. For further details, 

also regarding the premium that the Consideration incorporates with respect to the performance of the 

security, please refer to Section E of the Offer Document. 

The Offer is subject to the conditions of effectiveness described in Section A, Paragraph A.1, of the 

Offer Document, and, within the limits specified in Section F, Paragraph F.4 of the Offer Document, is 

addressed to all holders of Shares of the Issuer, without distinction and on equal terms. 

3. Maximum Offer value  

If all those entitled to do so accept the Offer by tendering all their Shares in acceptance, the maximum 

total disbursement of the Offeror calculated based on the maximum number of Shares falling within the 

scope of the Offer will be equal to EUR 88,134,579 (eighty-eight million one hundred thirty-four 

thousand five hundred seventy-nine) (the "Maximum Total Disbursement").  

Pursuant to article 37-bis of the Issuer Regulations, ATS declares to be able to allow the Offeror to fully 

comply with the commitment to pay the Maximum Total Disbursement. 

For further details, also regarding the methods of financing the Offer, please refer to Section E and 

Section G, Paragraph G.1 of the Offer Document. 

4. The Offeror and the parent companies 

The Offeror is ATS Automation Holdings Italy S.r.l., a company under Italian law, with registered office 

in Via della Posta 7, Milan (MI), 20123, Italy, registration number with the Company Register of Milan-

Monza Brianza-Lodi and tax code 11476770968, Economic and Administrative Index (REA) MI-

2605410, share capital EUR 10,000, fully paid-up and subscribed.  

The entire share capital of the Offeror is held by ATS, which exercises control over the Offeror pursuant 

to article 2359 of the Italian Civil Code and article 93 of the Consolidated Law on Finance, through its 

subsidiary Automation Tooling Systems Enterprises GmbH, a company incorporated under the laws of 

Germany, having its registered office at Birkenstr. 1 - 7, 71364 Winnenden, Germany. 

ATS is a company incorporated under the laws of Ontario, Canada, with registered office in Cambridge, 

Ontario, Canada, with a share capital of CAD 526,466,000, divided into 92,421,058 common shares, as 

of 27 September 2020. ATS is the parent company of the ATS Group and its shares are listed on the 

Toronto Stock Exchange.  

The ATS Group is a leading supplier of automation solutions, engaged in the planning, design, 

engineering, programming, construction, commissioning and maintenance of automated production, 

assembly and testing systems, including automation products. 

ATS will be considered the only Person Acting in Concert with the Offeror pursuant to article 101-bis, 

paragraph 4-bis, letter b) of the Consolidated Law on Finance, as indirect parent of the Offeror. 
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The Offeror will be the only party that will purchase the Shares tendered in acceptance of the Offer and 

that will assume the related obligations, rights and responsibilities. 

For more information, please refer to Section B, Paragraph B.1 of the Offer Document. 

5. Deed of Undertaking  

On 7 December 2020, the Offeror, ATS and certain shareholders of the Issuer, namely RPC S.r.l., 

A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l. as well as Mr. Roberto Catelli and Mr. 

Alessandro Merusi, entered into an agreement aimed at regulating, inter alia, the commitment of the 

above mentioned shareholders of the Issuer to accept the Offer, tendering to the Offer all the Shares 

owned by them (the "Deed of Undertaking").  

In particular, pursuant to the Deed of Undertaking: 

(a) RPC S.r.l. (whose corporate capital is wholly owned by Mr. Roberto Catelli) has 

undertaken to tender to the Offer no. 1,792,578 Ordinary Shares and no. 900,000 

Multiple-Vote Shares, representing its entire shareholding in the Issuer as of the date 

hereof (equal to 11.2% of the share capital of the Issuer represented by Ordinary Shares 

and 18.0% of the voting rights); 

(b) A.E.A. S.r.l. (whose corporate capital is wholly owned by Ms. Adele Catelli) has 

undertaken to tender to the Offer no. 1,765,558 Ordinary Shares and no. 900,000 

Multiple-Vote Shares, representing its entire shareholding in the Issuer as of the date 

hereof (equal to 11.0% of the share capital of the Issuer represented by Ordinary Shares 

and 17.8% of the voting rights); 

(c) Ma. Li S.r.l. (whose corporate capital is wholly owned by Ms. Livia Catelli) has 

undertaken to tender to the Offer no. 1,774,508 Ordinary Shares and no. 900,000 

Multiple-Vote Shares, representing its entire shareholding in the Issuer as of the date 

hereof (equal to 11.1% of the share capital of the Issuer represented by Ordinary Shares 

and 17.9% of the voting rights); 

(d) F&B Capital Investment S.r.l. (whose corporate capital is wholly owned by Mr. 

Alessandro Merusi) has undertaken to tender to the Offer no. 607,967 Ordinary Shares 

and no. 300,000 Multiple-Vote Shares, representing its entire shareholding in the Issuer 

as of the date hereof (equal to 3.8% of the share capital of the Issuer represented by 

Ordinary Shares and 6.0% of the voting rights); and 

(e) Mr. Alessandro Merusi, Amministratore Delegato of CFT, has undertaken to tender to 

the Offer no. 233,100 Ordinary Shares (equal to 1.5% of the Issuer's share capital 

represented by Ordinary Shares and 0.9% of the voting rights) assigned to him under 

CFT's Stock Grant Plan, and which will represent the entire shareholding directly held 

by Mr. Alessandro Merusi in the Issuer. 

In this regard, it should be noted that the Shares covered by the Deed of Undertaking (including the 

Ordinary Shares granted to Alessandro Merusi under CFT's Stock Grant Plan) represent in total, as of 
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the date hereof, 38.5% of CFT's share capital represented by Ordinary Shares and 60.6% of the voting 

rights (including the suspended voting rights relating to the Treasury Shares). 

It should also be noted that, taking into account the automatic conversion on the Payment Date of the 

Multiple-Vote Shares into listed ordinary shares pursuant to article 6.4 of the By-Laws as a result of 

their transfer to the Offeror in the context of the Offer, the Deed of Undertaking relates to 48.2% of the 

Issuer's ordinary share capital. 

The Deed of Undertaking also provides for the following additional commitments of the parties: 

(a) the commitment of certain shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., 

Ma. Li S.r.l. and F&B Capital Investment S.r.l., to use their best efforts to ensure that 

all members of the Board of Directors and the Board of Statutory Auditors of the Issuer 

resign immediately after the publication of the Offer Results Press Release and before 

the Payment Date, with effect from the shareholders' meeting to be held after the 

Payment Date, which will resolve on the appointment of the new Board of Directors 

and the new Board of Statutory Auditors; 

(b) the commitment of certain shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., 

Ma. Li S.r.l. and F&B Capital Investment S.r.l., to use their best efforts to ensure that, 

in case of fulfilment of the Threshold Condition or waiver thereof by the Offeror, an 

extraordinary shareholders' meeting of the Issuer is validly held after the publication of 

the Offer Results Press Release and before the Payment Date so that the shareholders 

propose and vote in favour of an amendment to the By-Laws in order to (i) allow the 

transfer to the Offeror, as a result of the acceptance of the Offer, of the Multiple-Vote 

Shares, thus removing the restrictions on the transferability of the Multiple-Vote Shares 

under article 6. 4 of the By-laws and the consequent provisions of the By-laws, and (ii) 

amend the list voting mechanism provided for in the By-Laws for the appointment of 

the Board of Directors of the Issuer; 

(c) the commitment of certain shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., 

Ma. Li S.r.l. and F&B Capital Investment S.r.l., to ensure that, in so far as permitted 

under applicable law and regulations, the Issuer and CFO SIM S.p.A.  waive 

unconditionally the lock-up commitments undertaken by RPC S.r.l., A.E.A. S.r.l., Ma. 

Li S.r.l. and F&B Capital Investment S.r.l. on 18 July 2018; 

(d) the commitment of ATS, the Offeror as well as Mr. Alessandro Merusi and Mr. Roberto 

Catelli to negotiate and execute two directorship agreements, with effect from the 

Payment Date, regulating respectively (i) the appointment of Mr. Alessandro Merusi as 

Amministratore Delegato of the Issuer as well as certain amendments to be made to his 

current employment contract with the Issuer, and (ii) the appointment of Mr. Roberto 

Catelli as Chairman of the Board of Directors of the Issuer as well as certain non-

competition obligations upon expiration of his term of office; and 

(e) the commitment of ATS to negotiate with certain shareholders of the Issuer, namely 

RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., acting on 

behalf of the relevant landlords, and to cause the Issuer to execute, within ten business 
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day from the Payment Date, amendments to, or novation of certain lease agreements 

relating to CFT group's main production sites, providing for (i) a term of 6 years from 

the Payment Date, subject to automatic renewal for a further 6-year period unless early 

terminated by the Issuer, and (ii) any other change to the ancillary terms and conditions, 

as may be agreed by the parties. 

With regard to the commitment referred to in lit. (e) above, it should be noted that the landlords of the 

aforementioned lease agreements are the following: 

(i) ARLA Immobiliare S.r.l., a limited liability company incorporated under the laws of Italy, with 

registered office in Parma, Strada Benedetto Cairoli 15, registered with the Companies' Register 

of Parma under registration number and fiscal code 02876210341, corporate capital equal to EUR 

100,000, divided as follows: RPC S.r.l., A.E.A. S.r.l. and Ma. Li S.r.l. each hold 30% of the 

corporate capital while F&B Capital Investment S.r.l. holds the remaining 10% of the corporate 

capital; 

(ii) NewCo Immobiliare 1 S.r.l., a limited liability company incorporated under the laws of Italy, 

with registered office in Parma, Strada Benedetto Cairoli 15, registered with the Companies' 

Register of Parma under registration number and fiscal code 02876180346, corporate capital 

equal to EUR 100,000, divided as follows: RPC S.r.l., A.E.A. S.r.l. and Ma. Li S.r.l. each hold 

30% of the corporate capital while F&B Capital Investment S.r.l. holds the remaining 10% of the 

corporate capital; and 

(iii) NewCo Immobiliare 2 S.p.A., a stock joint company incorporated under the laws of Italy, with 

registered office in Parma, Strada Benedetto Cairoli 15, registered with the Companies' Register 

of Parma under registration number and fiscal code 02876190345, share capital equal to EUR 

100,000, divided into no. 100,000 shares, of which 30,000 shares held by RPC S.r.l., 30,000 

shares held by A.E.A. S.r.l., 30,000 shares held by Ma. Li S.r.l. and 10,000 shares held by F&B 

Capital Investment S.r.l. 

In addition, pursuant to the Deed of Undertaking, certain shareholders of the Issuer, namely RPC S.r.l., 

A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., and Mr. Alessandro Merusi have 

undertaken not to withdraw their acceptances in relation to the Shares held by them and which are the 

subject of the Deed of Undertaking, nor to tender their Shares which are the subject of the Deed of 

Undertaking to any other tender offer which may be launched on the Issuer's Shares in any form 

whatsoever, including in the event that one or more third parties launch a competing tender offer 

pursuant to Article 44 of the Issuer Regulations. 

The Offeror considers that the shareholders of the Issuer and the natural persons who are parties to the 

Deed of Undertaking do not constitute persons acting in concert with the Offeror, since, also in 

consideration of the definition of "persons acting in concert" under article 101-bis, paragraph 4-bis, 

letter a), of the Consolidated Law on Finance, the commitment to accept fulfils its purpose with the 

envisaged acceptance by such persons of the Offer and, consistently, with their favourable vote in the 

extraordinary shareholders' meeting of the Issuer for the purpose of fulfilling the By-Laws Condition 

and therefore has no effect on the governance of the Issuer. Therefore, the abovementioned persons do 

not promote the Offer in concert with the Offeror, but are recipients of the same, like all other 

shareholders of the Issuer. 
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Lastly, it should be noted that, as at the Offer Document Date, other than the Deed of Undertaking, 

there are no further agreements entered into between the Offeror and/or the companies belonging to the 

ATS Group and the shareholders of the Issuer or between the Offeror and/or the companies belonging 

to the ATS Group and the Issuer. 

6. Table of main events related to the Offer 

For a better understanding of the transaction involving the Offer, the following table summarises the 

main events related to the Offer in chronological order.  

Event Date Method of communication to the market 

Notice pursuant to art. 102 of the 

Consolidated Law on Finance of the 

decision to promote the Offer. 

7 December 2020 Notice pursuant to art. 102, paragraph 1 of the 

Consolidated Law on Finance and 37 of the Issuer 

Regulations. 

Submission of the application for 

approval of the transaction giving the 

Offeror control of the Issuer by the 

German competition authority 

(Bundeskartellamt). 

14 December 2020 - 

Submission to the Spanish Foreign 

Investment Authority of the 

application for approval of the 

Offeror's acquisition of control of the 

Issuer. 

16 December 2020 - 

Presentation of the Offer Document to 

Consob pursuant to art. 102, paragraph 

3 of the Consolidated Law on Finance. 

28 December 2020 Offeror Notice pursuant to art. 37-ter of the Issuer 

Regulations. 

Press release on the approval by the 

German Competition Authority 

(Bundeskartellamt) of the acquisition 

of control of the Issuer by the Offeror. 

11 January 2021 Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Approval of the Issuer Notice by the 

Issuer's board of directors. 

19 January 2021 Issuer Notice pursuant to article 103 of the 

Consolidated Law on Finance and article 39 of the 

Issuer Regulations. 

Press release on the waiver by the 

Issuer and by CFO SIM S.p.A. of the 

lock-up commitments undertaken by 

RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. 

and F&B Capital Investment S.r.l. 

21 January 2021 Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Press release on the communication 

received from the Spanish Foreign 

Investment Authority regarding the 

Offer 

25 January 2021 Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Filing of the Golden Power 

Notification with the Presidency of the 

Council of Ministers 

26 January 2021 - 

Approval of the Offer Document by 

Consob with Resolution no. 21707 of 

4 February 2021. 

4 February 2021 Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Submission of Cash Confirmation 

Letter to Consob. 

4 February 2021 -  
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Event Date Method of communication to the market 

Publication of the Offer Document. 5 February 2021 Press release pursuant to article 38, second paragraph 

of the Issuer Regulations. Circulation of the Offer 

Document pursuant to articles 36, third paragraph, 

and 38, third paragraph of the Issuer Regulations. 

Start of the Acceptance Period. 8 February 2021 - 

End of the Acceptance Period. 12 March 2021 (unless 

extended in accordance 

with applicable law). 

- 

Press release on the provisional results 

of the Offer. 

Press release on the fulfilment, non-

fulfilment or waiver of the Threshold 

Condition.  

By the evening of the last 

day of the Acceptance 

Period or in any case before 

7.59 am on the first Trading 

Day following the end of the 

Acceptance Period (i.e., by 

7:59 a.m. on 15 March 2021, 

unless extended in 

accordance with applicable 

law). 

Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Offer Results Press Release. By 7.59 a.m. of the Trading 

Day preceding the Payment 

Date, i.e. by 7:59 a.m. on 18 

March 2021 (unless 

extended in accordance with 

applicable law). 

Publication of the press release pursuant to article 41, 

sixth paragraph of the Issuer Regulations. 

Press release on the fulfilment or non-

fulfilment of the By-Laws Condition. 

Following the 

announcement by the Issuer 

to the market of the results 

of the relevant extraordinary 

shareholders' meeting. 

Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Press release on the fulfilment, non-

fulfilment or waiver of the Golden 

Power Condition. 

By 7.59 a.m. of the Trading 

Day preceding the Payment 

Date, i.e. by 7:59 a.m. on 18 

March 2021 (unless 

extended in accordance with 

applicable law). 

Press release of the Offeror pursuant to article 36 of 

the Issuer Regulations. 

Payment of the Consideration for the 

Shares offered in the Offer during the 

Acceptance Period ("Payment Date"). 

On the fifth Trading Day 

following the close of the 

Acceptance Period, i.e. 19 

March 2021 (unless 

extended in accordance with 

applicable law). 

- 

Note: unless indicated otherwise, all press releases in the table above are intended to be disseminated in the manner envisaged in the third 

paragraph of article 36 of the Issuer Regulations. The press releases and notices relating to the Offer will be published immediately on the 

ATS website (www.atsautomation.com). 

http://www.atsautomation.com/
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A.  WARNINGS 

A.1 Conditions for the effectiveness of the Offer 

The completion of the Offer is conditional upon the fulfilment of each of the following conditions of 

effectiveness (the "Offer Conditions"): 

(a) the acceptance of the Offer – taking into account any purchases made directly or indirectly on 

the market by the Offeror in accordance with current laws – concerns a total number of Ordinary 

Shares such as to allow the Offeror to hold a total shareholding equal to at least 90% of the 

Issuer's share capital represented by Ordinary Shares (the "Threshold Condition");  

(b) the approval by CFT's extraordinary shareholders' meeting – to be held after the publication of 

the Offer Results Press Release and before the Payment Date – of an amendment to the By-

Laws allowing the transfer of the Multiple-Vote Shares to the Offeror as a result of acceptance 

of the Offer, thus removing the non-transferability constraints of the Multiple-Vote Shares 

referred to in art. 6.4 of the By-Laws and related consequent provisions (the "By-Laws 

Condition"); and 

(c) the approval, by the Presidency of the Council of Ministers and/or any other competent 

authority, within the second Trading Day prior to the Payment Date, of the acquisition of control 

of CFT by the Offeror without the exercise of vetoes and/or the imposition of measures in 

relation to the same, pursuant to and for the purposes of the provisions set forth in Decree Law 

no. 21/2012, as subsequently amended and supplemented, including the further clarifications 

introduced by the Prime Ministerial Decree No. 179 of 18 December 2020.(the "Golden Power 

Condition"). 

It should be noted that on 19 January 2021, the Issuer's Board of Directors, having acknowledged the 

fact that pursuant to the 102 Notice the Offer was conditional on the obtainment of the waiver from the 

Issuer and CFO SIM S.p.A. of the lock-up commitments undertaken on 18 July 2018 by the shareholders 

RPC S.r.l., A.E.A. S.r.l., Ma. Li. S.r.l. and F&B Capital Investment S.r.l., at the request of such 

shareholders, resolved to approve the waiver of such commitments, subject to the successful outcome 

of the Offer. In addition, on 21 January 2021 CFO SIM S.p.A. signed a letter of waiver of the lock-up 

commitments described above, subject to the successful outcome of the Offer. 

A.1.1 Threshold Condition  

With regard to the Threshold Condition, the Offeror identified such condition based on its desire to 

make a significant investment in the Ordinary Shares and to arrive at Delisting following the end of the 

Offer in accordance with the provisions of article 41 of the AIM Guidelines, without the need for the 

prior consent of the shareholders' meeting of the Issuer.  

Furthermore, it should be noted that, taking into account the objectives of the Offer and the future plans 

of the Offeror relating to the Issuer and consistent with the objective of making a significant investment 

in the Issuer and having sufficient voting rights, also in light of the majorities required by Article 14.3 

of the By-Laws in relation to certain resolutions, if the Threshold Condition is not fulfilled the Offeror 

reserves the right to waive said Offer Condition and to proceed with the purchase of all the Shares 
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tendered in acceptance of the Offer despite the fact that the quantity of Shares is lower than what is 

specified above. Note that any waiver of the Threshold Condition may be decided by the Offeror only 

if at the outcome of the Offer (including any extension) – as a result of the acceptances of the Offer, 

and/or purchases made outside the Offer itself in accordance with applicable laws – the Offeror holds a 

total shareholding in the ordinary share capital of the Issuer equal to at least 66.667% (counting for the 

purposes of the above percentage both the Ordinary Shares and the Issuer's ordinary shares resulting 

from the conversion of the Multiple-Vote Shares), specifying that this Offer Condition has been set in 

the exclusive interest of the Offeror. 

A.1.2 By-Laws Condition 

With regard to the By-Laws Condition, it should be noted that this may not be waived.  

In this regard, also note that shareholders of the Issuer who – opposing, abstaining, or not participating 

in the resolution – did not vote in favour of the resolution to be adopted by the extraordinary 

shareholders' meeting of the Issuer for the purposes of the amendment to the By-Laws required for the 

fulfilment of the By-Laws Condition would have the right of withdrawal pursuant to article 2437, 

second paragraph, letter b) of the Italian Civil Code.  

In accordance with the provisions of art. 2437-bis of the Italian Civil Code, this right of withdrawal 

(where applicable) will be exercisable by registered letter to be sent within 15 days of the registration 

by the Company Register of the resolution approving the relevant amendment to the By-Laws. 

In this regard, it should be noted that, as communicated by the Issuer on 19 January 2021, the Issuer's 

Board of Directors established a withdrawal unit price equal to EUR 3.60 per each Ordinary Share and 

Special Share. 

It should be noted that, pursuant to article 14.3 of the Issuer's By-Laws, the amendment to the By-Laws, 

aimed at removing the non-transferability constraints of the Multiple-Vote Shares referred to in article 

6.4 of the By-Laws and related consequent provisions, must be approved by the extraordinary 

shareholders' meeting with the favourable vote of shareholders representing, in any call, at least 2/3 of 

the share capital with voting rights. Accordingly, the relevant By-Laws Condition shall be deemed to 

be satisfied if the amendment to the By-Laws described above is approved by the extraordinary 

shareholders' meeting with the favourable vote of two-thirds of the voting rights (counting for this 

purpose also the votes cast by the holders of the Multiple-Vote Shares). In this regard, the Offeror 

reserves the right to carry out a solicitation of voting proxies (in the forms referred to in Articles 136 et 

seq. of the Consolidated Law on Finance and Articles 135 et seq. of the Issuers Regulations) in relation 

to the aforementioned shareholders' meeting. 

Lastly, as described in Recital 5, pursuant to the Deed of Undertaking, certain shareholders of the Issuer, 

namely RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., have undertaken to 

vote in favour of the amendment to the By-Laws set out in the By-Laws Condition and, therefore, as at 

the Offer Document Date, there is a commitment to vote in favour of the above resolution of the 

extraordinary shareholders' meeting amounting to 60.6% of the voting rights (including the suspended 

voting rights relating to the Treasury Shares). 
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 A.1.3 Golden Power Condition  

The Offeror, also on the basis of the indications received from its legal advisors, believes that the 

obligation to notify should not apply in the present case, as the Issuer does not operate within any of 

the strategic sectors identified by the golden power regulation in force.  

The same conclusions have already been reached by the Spanish Foreign Investment Authority to which 

the Offer was notified. It also appears – from the documentation publicly available – that the Presidency 

of the Council of Ministers, in the recent past, in ruling on the acquisition by foreign parties of an Italian 

company operating in sectors similar to those in which CFT operates, excluded the applicability of 

Italian law on the matter. 

If in the unlikely event, the Presidency of the Council of Ministers and/or any other competent authority 

should deem the relevant regulations applicable and impose conditions and/or findings in relation to the 

acquisition of control of the Issuer by the Offeror, the Offeror reserves the right to waive the Golden 

Power Condition if, by way of example, no significant restrictions are imposed concerning, inter alia, 

the management of the business carried out by the Issuer and/or the companies belonging to its group, 

and/or their governance and/or the possibility of carrying out extraordinary transactions (including, 

without limitation, sales, transfers of business units or going concerns, contributions in kind, capital 

increases, mergers and/or demergers) as well as amendments to the by-laws and/or the possibility to 

change the current employment levels of the Issuer and/or of the companies belonging to its group, 

without prejudice to the Offeror's future plans in relation to the Issuer described in Section G, Paragraph 

G.2.2. 

A.1.4 Amendment or waiver of the Offer Conditions  

To the extent permitted by applicable laws, the Offeror reserves the right to wholly or partially waive 

or modify one or more of the Offer Conditions at any time and at its sole discretion, in accordance with 

the provisions of article 43 of the Issuer Regulations, giving notice pursuant to article 36 of the Issuer 

Regulations. 

Pursuant to article 36 of the Issuer Regulations, the Offeror will communicate the fulfilment or non-

fulfilment of the Offer Conditions or, in the event that one or more Offer Conditions have not been 

fulfilled, any waiver thereof, giving notice within the following terms: 

(a) for the Threshold Condition, with the press release on the provisional results of the Offer that 

will be disseminated by the evening of the last day of the Acceptance Period, and in any case 

by 7.59 am on the first Trading Day following the close of the Acceptance Period;  

(b) for the By-Laws Condition, following the press release to the market by CFT of the results of 

the related extraordinary meeting; and 

(c) for the Golden Power Condition, by 7.59 am on the Trading Day prior to the Payment Date. 

In the event of non-fulfilment of even one of the Offer Conditions and failure by the Offeror to exercise 

the right to waive it (except for the By-Laws Condition, which cannot be waived) and the consequent 

non-completion of the Offer, the Shares tendered in acceptance of the Offer will be made available once 
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again to their respective holders, without charge or expense charged to them, by the first Trading Day 

following the date on which the non-completion of the Offer is communicated. 

A.2 Approval of the financial statements as at 31 December 2019 and as at 31 December 2018 

as well as of the interim financial statements as at 30 June 2020 

On 30 April 2020 the Issuer's shareholders' meeting approved the financial statements for the year ended 

on 31 December 2019. The Issuer's financial statements for the financial year as at 31 December 2018 

were approved by the Issuer's shareholders' meeting held on 10 May 2019. 

On 29 September 2020 the Issuer's Board of Directors approved the interim financial statements as at 

30 June 2020. 

The financial report for the years ended on 31 December 2019 and on 31 December 2018 and the interim 

financial statements as at 30 June 2020, together with the annexes required by law, are available to the 

public on the Issuer's website (https://www.cft-group.com/it/investor-relations/). 

For further information regarding the financial statements as at 31 December 2019 and 31 December 

2018 as well as the interim financial report as at 30 June 2020, please refer to Section B, Paragraph B.2, 

of the Offer Document. 

A.3 Information on the financing of the Offer 

The Offeror will cover the Maximum Total Disbursement (EUR 88,134,579) using funds already 

available to the ATS Group. More specifically, the resources necessary to cover the Total Maximum 

Disbursement may be financed through capital increases, capital payments, shareholder loans and/or 

any other means that ATS will make available to the Offeror.  

Therefore, the Offeror will not resort to any bank indebtedness to cover the Offer. 

For more information regarding the methods of financing the Offer, please see Section G, Paragraph 

G.1 of the Offer Document. 

A.4 Related Parties 

Under the procedure on related party transactions approved by CFT's Board of Directors, pursuant to 

the regulations governing provisions on related party transactions adopted by Consob with Resolution 

no. 17221 of 12 March 2010, as amended, neither the Offeror nor ATS nor the members of the Offeror's 

Board of Directors are related parties to the Issuer. 

For further details regarding the participants in the transaction, please refer to Section B, Paragraphs 

B.1 and B.2 of the Offer Document. 

A.5 Future plans of the Offeror with respect to the Issuer 

ATS is a leading supplier of automation solutions, engaged in the planning, design, engineering, 

programming, construction, commissioning and maintenance of automated production, assembly and 

https://www.cft-group.com/it/investor-relations/
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testing systems, including automation products. ATS' objective is to promote the growth of CFT as a 

key member of the ATS Group using its know-how and global presence. 

ATS will provide CFT with strategic guidance focused on medium-long term business value growth, 

as well as the opportunity to benefit from the synergies resulting from CFT's inclusion in the ATS 

Group. The Offeror will leverage its well-established global footprint to support the Issuer in expanding 

its business into new markets. Thanks to ATS' global presence and its leading role in the automation 

sector, CFT will benefit from future development and growth opportunities within the Offeror's group.  

The Issuer's existing assets and technologies and the know-how of CFT employees are at the heart of 

the value offered by CFT. Therefore, as a result of the Offer, CFT will continue to operate through its 

consolidated operating structures, which the Offeror intends to maintain in Italy.  

Moreover, the Offeror intends to maintain the Issuer's main offices in Parma. In this perspective, ATS 

is expected, pursuant to the Deed of Undertaking, to negotiate with certain shareholders of the Issuer, 

namely RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., which shall act on 

behalf of the relevant lessors, and to cause the Issuer to execute, within ten business days from the 

Payment Date, the amendments or novation of certain lease agreements relating to CFT group's main 

production sites, providing for (i) a term of six years from the Payment Date, subject to automatic 

renewal for a further period of six years, unless terminated early by the Issuer, and (ii) any other 

amendments to the ancillary terms and conditions, as may be agreed between the parties. 

Lastly, the Deed of Undertaking provides for the commitment of ATS, the Offeror as well as Mr. 

Alessandro Merusi and Mr. Roberto Catelli to negotiate and execute two directorship agreements, 

effective as of the Payment Date, regulating respectively (i) the appointment of Mr. Alessandro Merusi 

as Amministratore Delegato of the Issuer as well as certain amendments to his employment contract 

currently in force with the Issuer; and (ii) the appointment of Mr. Roberto Catelli as Chairman of the 

Board of Directors of the Issuer as well as certain non-competition obligations upon expiry of such term 

of office. 

ATS believes that the objectives described above can be more effectively achieved following the 

Delisting of the Ordinary Shares, which will give CFT greater operational and organisational flexibility.  

In this regard, it should be noted that the acceptance of the Offer by shareholders who, taken together, 

allow the Offeror to hold – as a result of the Offer itself (including any extension), taking into account 

any shareholding in the Issuer held by the Offeror (including the ordinary shares resulting from the 

conversion of the Multiple-Vote Shares) – a number of ordinary shares representing a percentage of the 

Issuer's share capital greater than 90% of the share capital, will automatically result in the conditions 

for Delisting at the close of the Offer, without the need for any shareholders' meeting and/or other 

particular formalities.  

In this case, as provided for by Article 41 of the AIM Guidelines, the Delisting may take place without 

the prior consent of the Issuer's shareholders and will be effective from the Trading Day following the 

Payment Date, except for special needs in relation to which the Delisting will be effective from the date 

agreed by the Offeror with Borsa Italiana. 
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However, if at the conclusion of the Offer, as a result of any acceptances and purchases made outside 

the Offer in accordance with applicable law during the Acceptance Period (including any extension), 

the Offeror holds a total shareholding equal to or lower than 90% of the Issuer's share capital represented 

by Ordinary Shares and waives the Threshold Condition, the Offeror reserves the right to achieve the 

Delisting through other means, including the opportunity:  

(a) to request the Board of Directors to call a shareholders' meeting of the Issuer to resolve 

on the Delisting, pursuant to Article 41 of the AIM Issuers' Regulations, which requires 

the approval of not less than 90% of the votes of the shareholders attending the meeting; 

(b) to use its best efforts to ensure that a merger of the Issuer into the Offeror, an unlisted 

company, is carried out in accordance with the resolution quorum referred to in article 

41 of the AIM Guidelines, equal to 90% of the votes of the shareholders attending the 

meeting, resulting in the Delisting of the Shares pursuant to the applicable regulatory 

provisions.  

It should be noted that: (i) Articles 108 (Obligation to Purchase) and 111 (Right to Purchase) of the 

Consolidated Law on Finance will not be applied after the Offer, as the Shares are not listed on a 

"regulated market" as defined by art. 1, paragraph 1, lit. w-ter), of the Consolidated Law on Finance, 

and as such provisions of the Consolidated Law on Finance are not included to in the By-Laws; (ii) in 

any case of Delisting, the Issuer's shareholders who did not tender their Shares in acceptance of the 

Offer will be holders of financial instruments not admitted to trading on any multilateral trading system, 

nor possibly disseminated to the public to a significant extent, with consequent difficulties in liquidating 

their investment in the future.  

For more information please refer to Section G, paragraph G.2 of the Offer Document. 

A.6 Merger 

If at the outcome of the Offer (including any extension) the Offeror waives the Threshold Condition 

and the Ordinary Shares remain listed, in line with the reasons and objectives of the Offer, within twelve 

months from the Payment Date the Offeror reserves the right to propose to the competent bodies of the 

Issuer and the Offeror that Delisting be achieved through merger by incorporation of the Issuer into the 

Offeror (unlisted company) (the "Merger"). In this regard, it should be noted that the Merger must be 

approved by the extraordinary shareholders' meeting of the Issuer with the majority envisaged in art. 41 

of the AIM Issuer Regulations, equal to 90% of the votes of the shareholders attending the meeting. 

If, on the other hand, as a result of the Offer (including any extension) the Delisting of the Issuer is 

achieved, the Offeror will consider, at its own discretion, the possibility of carrying out any direct or 

reverse merger within the twelve months following the Payment Date, should this be necessary and/or 

appropriate in order to best achieve the objectives of the Offer. 

The Issuer's shareholders who (i) remain in the Issuer's shareholding structure, and (ii) did not vote in 

favour of the resolution approving the Merger, would only have the right to withdraw if one of the 

conditions set out in article 2437 of the Italian Civil Code is met. In such case, the liquidation value of 

the Shares subject to withdrawal would be determined in accordance with article 2437-ter, second 
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paragraph, of the Italian Civil Code, considering the assets of the Issuer and its income earnings 

prospects. 

In any event, it is understood that, as at the Offer Document Date, no formal decisions have been taken 

by the competent bodies of the Offeror and of the Issuer with respect to the implementation of the 

possible Merger, nor with respect to the terms of its execution. 

For more information regarding the Merger, please refer to Section G, Paragraph G.2 of the Offer 

Document. 

A.7 Further extraordinary transactions (both in addition and/or as an alternative to the 

Merger) 

The Offeror does not exclude the possibility to evaluate in the future, at its sole discretion, the 

implementation – in addition and/or as an alternative to the Merger – of any further extraordinary 

transactions and/or corporate and business reorganization that it deems appropriate and in line with the 

objectives of the Offeror, as well as with the growth and development objectives of the Issuer. 

In any case, as at the Offer Document Date no formal decisions have been taken by the competent 

bodies of the companies which might be involved in relation to these possible transactions. 

For more information regarding further extraordinary transactions, please refer to Section G, Paragraph 

G.2.7 of the Offer Document. 

A.8 Communications and authorisations for conducting the Offer 

The effectiveness of the Offer is conditional upon, inter alia, the Golden Power Condition. 

In this respect, it should be noted that on 26 January 2021, the Offeror filed with the Presidency of the 

Council of Ministers the notification required under Article 2 of Decree Law no. 21/2012 concerning 

the Offer and the envisaged change of control of CFT as a result of the Offer (the "Golden Power 

Notice").  

The Offer was also subject to the approval from the German competition authority (Bundeskartellamt) 

of the transaction for the acquisition of control of the Issuer by the Offeror. In this respect, on 14 

December 2020, the Offeror filed the authorization request pursuant to and for the purposes of the 

national merger control law to the German competition authority (Bundeskartellamt) which approved 

the transaction for the acquisition of control of the Issuer by the Offeror on 4 January 2021. 

Latsly, it should be noted that the Offer was also subject to the approval from the Spanish Foreign 

Investment Authority of the transaction for the acquisition of control of the Issuer by the Offeror. In this 

respect, on 16 December 2020 the Offeror filed the authorization request to the Spanish Foreign 

Investment Authority pursuant to and for the purposes of Article 7-bis of Spanish Law No. 19/2003 (i.e. 

Ley 19/2003, de 4 de julio, sobre régimen jurídico de los movimientos de capitales y de las 

transacciones económicas con el exterior) concerning the decision to promote the Offer and on 25 

January 2021 the Spanish Foreign Investment Authority has informed the notifying party that the Offer 

is not subject to authorization pursuant to article 7-bis of Spanish Law No. 19/2003. 
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For more information, please refer to Section C, Paragraph C.3 of the Offer Document. 

A.9 Potential shortage of free float  

Without prejudice to what is specified in the Warnings above, if as a result of the Offer (including any 

extension) and in the absence of Delisting there is a shortage of floating stock such as not to ensure the 

smooth progress of the trading of Ordinary Shares, Borsa Italiana may suspend and/or revoke the trading 

of Ordinary Shares pursuant to articles 40 and 41 of the AIM Issuer Regulations.  

Should this insufficient float occur, the Offeror does not intend to put in place measures in terms of 

timing and method aimed at restoring the minimum float to allow the regular trading of Ordinary Shares, 

there being no obligation deriving from the applicable regulations in this regard.  

In the event of the revocation of trading of the Ordinary Shares on AIM, the holders of such Ordinary 

Shares that have not accepted the Offer will be holders of financial instruments not admitted to trading 

on any multilateral trading system, nor possibly disseminated to the public to a significant extent, with 

consequent difficulties in liquidating their investment in the future. 

For more information, please refer to Section G., Paragraph G.3 of the Offer Document. 

A.10 Potential conflicts of interest among those involved in the transaction   

With reference to the relations existing among those involved in the Offer, particular reference is made 

to the following  

(a) UniCredit S.p.A. ("UniCredit") acts as Financial Adviser of the ATS Group in relation 

to the Offer and will receive fees from ATS as consideration for services provided in 

relation to its role in the Offer; and 

(b) UniCredit Bank AG, Milan Branch ("UniCredit Bank") acts as Intermediary 

Responsible for Coordinating the Collection of the Acceptances in the context of the 

Offer. 

UniCredit and UniCredit Bank are, therefore, in a situation of potential conflict of interest as 

they will receive commissions as consideration for the services they provide in relation to their 

roles in the Offer. 

In addition, UniCredit, as at the Offer Document Date, has financing relationships with the 

Issuer, and, also through its subsidiaries or associates, may in the future provide lending, 

advisory, corporate finance and/or investment banking services in favour of the Issuer and the 

other companies of its group, for which it may receive commissions. 
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A.11 Possible alternative scenarios for owners of Shares  

In light of what is stated in this Section A, the possible scenarios for the Issuer's shareholders in the 

event of acceptance or non-acceptance of the Offer are illustrated below for clarity.  

A.11.1. Acceptance of the Offer 

If the Offer Conditions occur or the Offeror waives them (with the exception of the By–Laws Condition, 

which may not be waived), in the event of acceptance of the Offer the shareholders of the Issuer will 

receive the Consideration, equal to EUR 4.600 for each Share tendered in acceptance of the Offer.  

Please refer to Paragraph A.9 above for further details regarding the case that, as a result of the Offer 

(including any extension), there is an insufficient float that does not ensure the regular trading of the 

Ordinary Shares.  

Finally, it should be noted that since this Offer is a public tender offer for the purchase of the whole 

share capital, no allocation is envisaged.  

A.11.2. Non-acceptance of the Offer 

In the event of non-acceptance of the Offer during the Acceptance Period (including any extension) – 

and if the Offer Conditions are met or waived by the Offeror (subject to the By-Laws Condition, which 

may not be waived) – the following scenarios may occur.  

In this regard, it should be noted that Articles 108 (Obligation to Purchase) and 111 (Right to Purchase) 

of the Consolidated Law on Finance will not be applied after the Offer, as the Shares are not listed on 

a "regulated market" as defined by art. 1, paragraph 1, lit. w-ter), of the Consolidated Law on Finance, 

and as such provisions of the Consolidated Law on Finance are not included to in the By-Laws. 

Please refer to Paragraph A.9 above for further details regarding the case that, as a result of the Offer 

(including any extension), there is an insufficient float that does not ensure the regular trading of the 

Ordinary Shares.  

1) Attainment by the Offeror of a stake greater than 90% of the Issuer's capital represented by Ordinary 

Shares. 

Pursuant to art. 41 of the AIM Guidelines, acceptance of the Offer by shareholders who, taken together, 

allow the Offeror to hold – as a result of the Offer itself (including any extension), taking into account 

any shareholding in the Issuer held by the Offeror (including the ordinary shares resulting from the 

conversion of the Multiple-Vote Shares) – a number of ordinary shares representing a percentage of the 

Issuer's share capital greater than 90% of the share capital, will automatically result in the conditions 

for Delisting at the close of the Offer, without the need for any shareholders' meeting and/or other 

particular formalities.  

In this case, as provided for by art. 41 of the AIM Guidelines, the Delisting may take place without the 

prior consent of the Issuer's shareholders and will be effective from the Trading Day following the 
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Payment Date, except for special needs in relation to which the Delisting will be effective from the date 

agreed by the Offeror with Borsa Italiana. 

Finally, it should be noted that, as a result of the Delisting, the Issuer's shareholders who have not 

accepted the Offer (not even in the context of any extension of the Acceptance Period in accordance 

with applicable laws) will be holders of financial instruments not admitted to trading on any multilateral 

trading system, nor disseminated to the public to a significant extent, with consequent difficulties in 

liquidating their investment in the future.  

2) Attainment by the Offeror of a stake equal to or lower than 90% of the Issuer's capital represented 

by Ordinary Shares. 

If at the conclusion of the Offer, as a result of any acceptances and purchases made outside the Offer in 

accordance with applicable law during the Acceptance Period (including any extension), the Offeror 

holds a total shareholding equal to or lower than 90% of the Issuer's share capital represented by 

Ordinary Shares, the Offeror reserves the right to achieve the Delisting through other means,:  

(a) to request the Board of Directors to call a shareholders' meeting of the Issuer to resolve 

on the Delisting, pursuant to Article 41 of the AIM Issuers' Regulations, which requires 

the approval of not less than 90% of the votes of the shareholders attending the meeting; 

(b) to use its best efforts to ensure that a merger of the Issuer into the Offeror, an unlisted 

company, is carried out in accordance with the resolution quorum referred to in article 

41 of the AIM Guidelines, equal to 90% of the votes of the shareholders attending the 

meeting, resulting in the Delisting of the Shares pursuant to the applicable regulatory 

provisions.  

In any case, it should be noted that: (i) on the Offer Document Date the Offeror has not made any 

decision with regard to possible mergers involving the Issuer or other companies of the ATS Group, 

nor to the related methods of execution; (ii) as a result of the Delisting, the Issuer's shareholders who 

have not accepted the Offer will be holders of financial instruments not admitted to trading on any 

multilateral trading system, nor possibly disseminated to the public to a significant extent, with 

consequent difficulties in liquidating their investment in the future.  

A.12 Rights available to participants 

The Shares tendered in acceptance of the Offer during the Acceptance Period (including any extension) 

will be transferred to the Offeror on the Payment Date. 

Except in the case of competing offers pursuant to the relevant provisions of the Consolidated Law on 

Finance and the Issuer Regulations (subject to the provisions of the Deed of Undertaking and detailed 

in Recital 5), the Shares tendered in acceptance of the Offer will remain bound thereto until the Payment 

Date and the accepting shareholders may exercise all the financial and administrative rights relevant to 

said Shares, but may not (i) sell, in whole or in part, the Shares or (ii) make arrangements (including 

pledges or other encumbrances or constraints) concerning the Shares tendered in acceptance of the 

Offer, or (iii) exercise the right of withdrawal in relation thereto (where applicable). During the same 

period, no interest on the Consideration will be due from the Offeror. 
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For more information, please refer to Section F., Paragraph F.2, of the Offer Document. 

A.13 Issuer Notice 

Pursuant to and in accordance with the combined provisions of article 103, paragraph 3, of the 

Consolidated Law on Finance and article 39 of the Issuer Regulations, the Issuer is required to 

disseminate to the market, by the Trading Day prior to the first day of the Acceptance Period, a notice 

containing all useful information for the evaluation of the Offer (the "Issuer Notice"). 

It should also be noted that, pursuant to article 103, paragraph 3-bis, of the Consolidated Law on Finance 

and article 39, paragraph 6, of the Issuer Regulations, the representatives of the Issuer's employees are 

entitled to issue an independent opinion. 

The Issuer Notice was approved by the Issuer's Board of Directors on 19 January 2021 and contains an 

opinion on the Offer and the Consideration. 

The Issuer Notice is set out in Section M, Paragraph M.2, of the Offer Document. 

A.14 Category of the financial instruments subject of the Offer 

The Offer is made in respect of no. 19,159,691 Shares, corresponding as at the Offer Document Date 

to 100% of the share capital of the Issuer and subject of the Offer. 

The Offer is addressed, within the limits set out in Section F., Paragraph F.4 of the Offer Document, 

indiscriminately and upon equal terms, to all shareholders of the Issuer. The Offer is subject to the Offer 

Conditions described under Section F., Paragraph F.1.2 of the Offer Document. 

It should be noted that the Offer does not concern the Warrants, in relation to which, in the event of 

Delisting, the provisions of Article 9, paragraph 2, of the Warrant Regulations will apply. In this regard, 

given that the Consideration (equal to EUR 4.600) is lower than the exercise price of the Warrants 

(equal to EUR 9.50), it should be noted that, if the monthly average price of the Ordinary Shares is in 

alignment with the Consideration or in any case lower than EUR 9.5, in the event of Delisting, the 

Warrant holders will not have the right to subscribe to the related shares.  

Lastly, it should be noted that, pursuant to Article 41 of the AIM Guidelines, the Warrants will be 

revoked from trading as a result of the Delisting of the Ordinary Shares. 

For further information, please refer to Section C, Paragraph C.1, of the Offer Document. 

A.15 Knowable impacts of the Covid-19 pandemic 

With reference to the current context resulting from the Covid-19 pandemic, as at the Offer Document 

Date there are still considerable uncertainties regarding the evolution and effects of this epidemic, the 

adoption of measures by the authorities regarding the recovery of production activities and the economic 

recession that may ensue. 
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With regard to the Offeror's business, no significant impact is expected, considering that ATS Italia has 

not carried out any activity outside of the launch of the Offer as explained in Section B, Paragraph 

B.1.8, of the Offer Document. 

With regard to the potential impact on the ATS Group's business, it should be noted that the Covid-19 

pandemic could adversely  affect customer demand, the global supply chain and equipment installation 

or cause staff shortages as a result of the governmental restrictive measures, including travel restrictions, 

self-isolation, quarantine periods and physical separation. For further information, please refer to 

Section B, Paragraph B.1.11 of the Offer Document. 

A WITH REGARD TO THE FUTURE PLANS DRAWN UP IN CONNECTION WITH 

THE OFFER, THE OFFEROR CONFIRMS THAT NO CHANGES TO THE FUTURE 

PLANS, AS DESCRIBED IN SECTION G, PARAGRAPH G.2.2, OF THE OFFER 

DOCUMENT TO WHICH REFERENCE SHOULD BE MADE, IN RELATION TO 

THE MANAGEMENT OF THE ISSUER RELATED TO THE IMPACT OF THE 

COVID-19 PANDEMIC ON THE ISSUER'S BUSINESS ARE EXPECTED.   
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B PARTIES PARTICIPATING IN THE TRANSACTION 

 

B.1 Offeror information 

B.1.1 Name, legal form and registered office 

The name of the Offeror is "ATS Automation Holdings Italy S.r.l.". 

The Offeror is a limited liability company with sole quotaholder with registered office in Via della Posta 

7, Milan, registration number with the Company Register of Milan and tax code 11476770968. 

B.1.2 Incorporation and duration 

The Offeror was incorporated on 9 November 2020 with deed of the notary Angelo Busani, Notary in 

Milan (index no. 49060/22574) for the purpose of launching the Offer. 

Pursuant to the by-laws, the duration of the Offeror is set until 31 March 2100.  

B.1.3 Legislation of reference and jurisdiction 

The Offeror is a limited liability company governed by Italian law and operates under Italian law. 

Pursuant to the Offeror's by-laws, all disputes between shareholders or between shareholders and the 

company, as well as disputes brought by or against directors, receivers and statutory auditors, regarding 

the available rights relating to the corporate relationship, with the exception of those for which the law 

requires the mandatory intervention of a public prosecutor, are subject to a single arbitrator who will be 

appointed, at the request of the most diligent party, by the president of the order of accountants and 

accounting experts of the city in which the Offeror has its registered office. 

B.1.4 Share capital 

At the Offer Document Date, the Offeror's share capital is EUR 10,000., fully paid-up and subscribed. 

B.1.5 Shareholders 

At the Offer Document Date, the entire share capital of the Offeror is indirectly owned by ATS, a 

company incorporated under the laws of Ontario, Canada, with registered office at 730 Fountain Street 

North, Building 2, Cambridge, Ontario, share capital of CAD 526,466,000, through its subsidiary 

Automation Tooling Systems Enterprises GmbH, a company incorporated under the laws of Germany, 

having its registered office at Birkenstr. 1 - 7, 71364 Winnenden, Germany. 

ATS is the parent company of the ATS Group, a leading supplier of automation solutions, engaged in 

the planning, design, engineering, programming, construction, commissioning and maintenance of 

automated production, assembly and testing systems, including automation products, and is listed on 

the Toronto Stock Exchange. According to public information sources, the ATS shareholding structure 

consists of the following main shareholder: 
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Main shareholder 
Number of shares held (1,000 

shares) 
Total percentage (%) 

Mason Capital Management 

LLC 

17,825 19.34% 

 

At the Offer Document Date neither ATS nor the Offeror directly or indirectly hold shares in the Issuer's 

share capital and/or other financial instruments issued by the Issuer, nor derivative financial instruments 

or securities having such instruments as underlying assets.  

The following table shows the main subsidiaries in which ATS, the parent company of the ATS Group, 

as at 31 March 2020, holds 100% of the voting securities. 

The following table does not include certain subsidiaries of ATS, whose total assets do not represent 

more than 10% of the consolidated assets of ATS or whose revenues do not represent more than 10% 

of the consolidated revenues of ATS as at 31 March 2020. In all, the subsidiaries that have been omitted 

represent, in total, less than 20% of ATS' consolidated assets and revenues as at 31 March 2020. 

Company Jurisdiction 

ATS Automation Tooling Systems GmbH Germany 

Assembly & Test – Europe GmbH Germany 

IWK Verpackungstechnik GmbH Germany 

ATS Automation Asia (Tianjin) Co., Ltd. China 

IWK (Thailand) Ltd. Thailand  

ATS Ohio, Inc. Ohio, USA 

ATS Assembly and Test, Inc. Michigan, USA 

IWK Packaging Systems, Inc. Delaware, USA 

ATS Sortimat USA LLC Delaware, USA 

ATS Test Inc. Ontario, Canada 

Process Automation Solutions GmbH Germany 

Process Automation Solutions s.r.o. Czech Republic 

Advanced Applications GmbH Germany 

Process Automation Solutions NV Belgium 
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PA Process Automation Solutions (Shanghai) Co. 

Ltd. 

China 

Process Automation Solutions, Inc. Connecticut, USA 

PA Solutions, Inc. Michigan, USA 

KMW Konstruktion, Maschinen-& Werkzeugbau 

GmbH & Co. KG 

Germany 

Comecer S.p.A. Italy 

Comecer Netherlands B.V. Netherlands 

MARCO Limited United Kingdom 

Automation Tooling Systems Enterprises, Inc. Delaware, USA 

ATS Automation Tooling Systems BC 1 ULC British Columbia, Canada 

ATS Delaware 4 LLC Delaware, USA 

ATS Automation USA PA Holdings, Inc. Delaware, USA 

ATS Comecer Holdings s.r.l. Italy 

Olimon Hungary Kft. Hungary 

Automation Tooling Systems Enterprises GmbH Germany 

Automation Tooling Systems Enterprises England 

Limited 

United Kingdom 

 

B.1.6 Corporate Bodies 

B.1.6.1 Offeror's Board of Directors 

Pursuant to article 14 of the Offeror's by-laws, the Offeror may either be administered by a sole director 

or by a board of directors composed of one or more members, according to the number determined at 

the time of appointment. 

Directors are appointed by the shareholders' meeting, may also be non-shareholders and remain in office 

until their removal or resignation and are eligible for re-election. 

The Offeror's Board of Directors in office at the Offer Document Date was appointed at the Offeror's 

incorporation on 9 November 2020 and will remain in office until revoked. 
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At the Offer Document Date, the composition of the Offeror's Board of Directors is as follows: 

Position Full name 

Chairman Ryan Steven McLeod 

Director Jeremy Michael Patten 

Director Christopher John Green 

 

B.1.6.2 Offeror Board of Statutory Auditors 

In accordance with the provisions of article 20 of the Offeror's by-laws, the Offeror is required to appoint 

a Board of Statutory Auditors or an Auditor or both in the cases envisaged in article 2477 of the Italian 

Civil Code, i.e. if the Offeror (i) is required to prepare consolidated financial statements; (ii) controls a 

company required to carry out statutory audits; or (iii) has exceeded at least one of the following limits 

for two consecutive years: (a) total assets on the balance sheet: EUR 4 million, (b) revenues from sales 

and services: EUR 4 million, or (c) employees employed on average during the year: 20 units. 

At the Offer Document Date, the Offeror does not meet any of the conditions listed above and therefore 

has not appointed any Board of Statutory Auditors or Auditor. 

B.1.6.3 ATS Board of Directors 

For the sake of completeness, the members of the Board of Directors of ATS, as the Offeror's sole 

indirect shareholder, are listed below. 

Position Full name Appointment date Expiry 

Chairman David L. McAusland March 2010 Next annual shareholders' meeting - 

not yet scheduled 

Director Dave W. Cummings  August 2020 Next annual shareholders' meeting - 

not yet scheduled 

Director Joanne S. Ferstman August 2018  Next annual shareholders' meeting - 

not yet scheduled 

Director Kirsten Lange October 2017 Next annual shareholders' meeting - 

not yet scheduled 

Director Michael E. Martino September 2007 Next annual shareholders' meeting - 

not yet scheduled 

Director Philip B. Whitehead August 2018 Next annual shareholders' meeting - 

not yet scheduled 

Director Andrew P. Hider May 2017 Next annual shareholders' meeting - 

not yet scheduled 

 

Furthermore, to the best of the Offeror's knowledge, none of the members of the Board of Directors of 

ATS or the Offeror holds any office or economic interest on their own account in the Issuer.  

B.1.6.3 Audit and Finance Committee of ATS 

ATS operates an Audit and Finance Committee to assist the Board of Directors in fulfilling its oversight 

responsibilities for the financial reporting process, the system of internal control over financial reporting 
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and accounting compliance, and the audit process and processes for identifying, evaluating and 

monitoring the management of ATS' principal risks impacting financial reporting.  The committee also 

assists the Board of Directors with the oversight of financial strategies and overall risk management. 

Each of the members of the Audit and Finance Committee is an unrelated, financially literate director 

and is considered by the Board of Directors to be independent of management. As of the Offer 

Document Date, the Audit and Finance Committee is composed of the following members. 

Position Full name 

Director Dave W. Cummings 

Director Joanne S. Ferstman 

Director Kirsten Lange 

 

B.1.7 Summary description of the Offeror and the ATS Group 

At the Offer Document Date, the Offeror does not control any companies and does not have any ongoing 

activities or operations other than the Offer. 

The Offeror is a special purpose vehicle incorporated for the purposes of the Offer. 

ATS is the indirect parent company of the Offeror and its shares are listed on the Toronto Stock 

Exchange. 

B.1.8 Activities of the Offeror and the ATS Group 

The Offeror 

The Offeror is a newly formed special purpose vehicle established for the launch of the Offer. 

Between the incorporation date of 9 November 2020 and the Offer Document Date, the Offeror has not 

carried out any significant activity. 

Pursuant to article 3 of the Offeror's by-laws, the corporate purpose of the Offeror consists mainly (i) 

in the performance of the activity of taking on and managing shareholdings; in particular, the Offeror 

pursues its corporate purpose also by acquiring shareholdings, including controlling shareholdings, in 

Italian or foreign companies, established or to be established, and may also provide its subsidiaries with 

services of an organisational or administrative nature; (ii) in the performance predominantly and 

exclusively with respect to parent companies, subsidiaries, associates or subsidiaries to the same parent 

company pursuant to article 2359 of the Italian Civil Code of the following activities (a) the granting 

of loans in any form, (b) the issuance of sureties, guarantees and mortgage guarantees, also in the 

interest of others, (c) the collection, payment and transfer of funds, (d) the transmission or execution of 

payment orders, including through debits or credits, made in any way; (iii) in the design, development, 

manufacture, construction, integration, sale, supply, shipment, installation, maintenance and repair of 

industrial plants and related equipment, including for example buildings, related plants and accessories 

and automation solutions and equipment, including for example machine tools, assembly and 

processing equipment, and other automated and testing systems and related components, including for 

example software and accessories; (iv) the provision of design, installation, maintenance and other 
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services related to the foregoing; and (v) the creation, development and marketing of software related 

to the foregoing. 

At the Offer Document Date, the Offeror has no employees. 

ATS and the ATS Group 

ATS is a leading supplier of automation solutions, engaged in the planning, design, engineering, 

programming, construction, commissioning and maintenance of automated production, assembly and 

testing systems, including automation products. ATS' reputation, know-how, global presence and 

standard automation technology platforms distinguish it and provide it with competitive advantages in 

the global production automation market. 

The ATS Group's business spans nine segments: life sciences, chemicals, consumer products, 

electronics, food, beverages, transportation and energy, oil and gas. These segments are grouped into 

four key markets: life sciences, transportation, consumer products and energy.  

The ATS Group has approximately 4,200 employees worldwide across 20 manufacturing facilities and 

over 50 offices. 

The following chart shows the turnover of the ATS Group for each key market in 2019 and 2020 and in 

the first half of 2021. 

Markets (thousands of CAD) Semester closed on 27 

September 2020 

Year ended on 31 

March 2020 

Year ended on 31 

March 2019 

Life Sciences 

Transportation 

Consumer products 

Energy 

Total  

CAD 363,413 

138,303 

107,242 

51,441 

CAD 660,399 

        CAD 770,209 

385,029 

172,674 

101,822 

      CAD 1,429,734 

        CAD 608,490 

302,306 

203,313 

 139,507 

CAD 1,253,616 

 

Revenues by customer location 

(thousands of CAD)  

Semester closed on 27 

September 2020 

Financial year ended 

on 31 March 2020 

Financial year ended 

on 31 March 2019 

Canada/US 

Europe 

Asia/Other 

 

Total 

CAD 323,636 

273,132 

63,631 

 

CAD 660,399 

        CAD 573,380 

709,356 

146,998 

 

      CAD 1,429,734 

        CAD 490,869 

600,371 

162,376 

 

CAD 1,253,616 

 

It should be noted that the dates 31 March 2019 and 31 March 2020 refer to the closing dates of the 

respective annual financial years and that 27 September 2020 refers instead to the closing date of the 

last half-year period. 

The ATS Group is continuing to consolidate its capabilities in the life sciences sector, which today 

accounts for more than 50% of its annual turnover. ATS Group customers in the energy sector include 

nuclear, batteries, oil and gas and solar. In the transportation sector, the activity of the ATS Group is 

particularly focused on electric vehicle technology, but the ATS Group is also active in the automotive, 

aerospace and powertrain system sectors. In the consumer sector, the ATS Group provides precision 
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manufacturing and material handling solutions for customers in the cosmetics, personal care, storage 

and food and beverage sectors. 

B.1.9 Accounting principles of the Offeror and ATS 

As specified in Paragraph B.1.2 of the Offer Document, the Offeror was incorporated on 9 November 

2020 and therefore at the Offer Document Date has not completed its first financial year. The Offeror's 

financial statements will be drawn up in accordance with the criteria established by current national 

regulations, and in particular articles 2423 et seq. of the Italian Civil Code. 

ATS' consolidated financial statements were prepared in accordance with the International Financial 

Reporting Standards ("IFRS"), issued by the International Accounting Standards Board ("IASB"). 

Details of the accounting policies are available in the ATS financial statements for the financial year 

ended 31 March 2020, published on the website www.sedar.com. 

B.1.10 Statement of financial position and income statement of the Offeror and ATS 

Offeror 

Due to its recent incorporation (on 9 November 2020) and in the absence of any operational activities, 

the Offeror has not prepared any financial statements. The first financial year will end on 31 March 

2021. Therefore, at the Offer Document Date, information relating to the Offeror's financial statements 

is not available. 

Following is a summary of the Offeror's financial position (whose values are stated in Euros) prepared 

on 27 December 2020, drafted in accordance with IFRS (International Financial Reporting Standards) 

issued by the IASB, unaudited and prepared solely for inclusion in the Offer Document. 

Assets  Liabilities  

Accounts Receivables 10,000 Trade payables 0 

Non-current financial assets 0 Payables to banks 0 

Total assets 10,000 Total liabilities 0 

  Share capital 10,000 

  Share premium reserve 0 

  Total shareholders' equity 10,000 

Total assets 10,000 Total shareholders' equity and liabilities 10,000 

 

An income statement of the Offeror was not included since from the date of incorporation the Offeror 

has not carried out any significant operations other than activities relating to the presentation of the 

Offer and the necessary activities for its financing. 

The Offer, also due to the financing methods envisaged, will entail an increase in the Offeror's financial 

resources and a corresponding increase in the sum of shareholders' equity. Indeed, as set out in Warning 

A.3 above, the Offeror will provide the financial coverage of the Total Maximum Disbursement (Euro 

88,134,579) and of the expenses of the Offer by using funds already available to the ATS Group. More 

specifically, the resources necessary to cover the Total Maximum Disbursement may be financed 

http://www.sedar.com/


 

– 38 – 

 

 

through capital increases, capital payments, shareholder loans and/or any other means that ATS will 

make available to the Offeror.  

Therefore, the Offeror will not resort to any bank indebtedness to cover the Offer. 

ATS and the ATS Group 

Information on the consolidated financial statements of the ATS Group for the years ended 31 

March 2019 and 31 March 2020 and for the first half of the period ended 27 September 2020 

The following tables show the ATS Group's consolidated financial statements for the years ended 31 

March 2020 and 31 March 2019, prepared in accordance with IFRS (International Financial Reporting 

Standards) issued by the IASB. The figures in the tables below come from ATS' consolidated financial 

statements in Canadian dollars for the years ended 31 March 2020 and 31 March 2019, both of which 

have been audited. 

The consolidated financial statements for the financial year as at 31 March 2019 were audited by Ernst 

& Young LLP, Chartered Professional Accountants, which issued its own audit report without findings 

or requests for further information on 15 May 2019. Details of the audited consolidated financial 

statements for the year ended 31 March 2019 are available on the website www.sedar.com. 

The consolidated financial statements for the financial year as at 31 March 2020 were audited by Ernst 

& Young LLP, Chartered Professional Accountants, which issued its own audit report without findings 

or requests for further information on 26 May 2020. Details of the audited consolidated financial 

statements for the year ended 31 March 2020 are available on the website www.sedar.com. 

All values are in thousands of Canadian dollars unless otherwise stated. 

The EUR/CAD conversion rates as at 31 March 2019, 31 March 2020 and 27 September 2020 are 

shown below. 

EUR CAD 

 31 March 2019 31 March 2020 27 September 2020 

1.00 1.4971 1.5511 1.5566 

 

Consolidated statement of financial position of the ATS Group as at 31 March 2020 and 31 March 

2019 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Financial Position 

(in thousands of Canadian dollars) 
 

   March 31 March 31 

As at  2020 2019 

 

ASSETS  

Current assets  

Cash and cash equivalents   358,645  224,540 

Accounts receivable   291,126  217,245 

Income tax receivable   3,720  4,938 

Contract assets   231,531  213,553 

Inventories   68,436  67,998 

http://www.sedar.com/
http://www.sedar.com/
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Deposits, prepaids and other assets   31,149  28,719 

   984,607  756,993 

Non-current assets 

Property, plant and equipment   136,284  97,669 

Right-of-use assets   61,156  –– 

Other assets   20,220  2,446 

Goodwill   608,243  551,643 

Intangible assets   220,169  213,945 

Deferred income tax assets   2,725  3,194 

Investment tax credit receivable   64,569  62,953 

   1,113,366  931,850 

Total assets   2,097,973  1,688,843 

 

LIABILITIES AND EQUITY 

Current liabilities 

Bank indebtedness   4,572  1,950 

Accounts payable and accrued liabilities   289,313  254,227 

Income tax payable   3,084  7,721 

Contract liabilities   117,757  161,139 

Provisions   32,126  13,943 

Current portion of lease liabilities   15,696  –– 

Current portion of long-term debt   133  18,550 

   462,681  457,530 

Non-current liabilities 

Employee benefits   26,247  28,187 

Long-term lease liabilities   47,209  –– 

Long-term debt   597,965  328,247 

Deferred income tax liabilities   86,821  78,585 

Other long-term liabilities   8,037  6,663 

   766,279  441,682 

Total liabilities   1,228,960  899,212 

 

EQUITY 

Share capital   521,884  516,613 

Contributed surplus   11,680  11,709 

Accumulated other comprehensive income   92,585  69,549 

Retained earnings   242,076  191,449 

Equity attributable to shareholders   868,225  789,320 

Non-controlling interests   788  311 

Total equity   869,013  789,631 

Total liabilities and equity   2,097,973  1,688,843 

 

Commentary on the consolidated statement of financial position as at 31 March 2020 

Overall ATS did not experience significant changes in Consolidated Statement of Financial Position.  

Provided below is a summary of changes in net working capital along with commentary and continuity 

schedules focusing on key account changes. 

Accounts receivable increased 34%, or $73.9 million, and net contracts in progress increased 117%, or 

$61.4 million, compared to March 31, 2019, due to increased revenue and the timing of billings on 

certain customer contracts. ATS actively manages its accounts receivable and net contracts in progress 

balances through billing terms on long-term contracts, collection efforts and supplier payment terms. 

Inventories increased 1%, or $0.4 million, primarily due to an increase in work-in-process on certain 

customer projects. Deposits and prepaid assets increased 8%, or $2.4 million, compared to March 31, 

2019 due to the timing of program execution. Accounts payable and accrued liabilities increased 14%, 

or $35.1 million, compared to March 31, 2019. Provisions increased 130%, or $18.2 million, compared 

to March 31, 2019, due to provisions related to ATS' reorganization plan. 

As at March 31, 2020, ATS was holding cash and cash equivalents of $358,645 (March 31, 2019 - 

$224,540) and had unutilized lines of credit of $377,389 (March 31, 2019 - $632,618). ATS expects 

that continued cash flows from operations in fiscal 2021, together with cash and cash equivalents on 

hand and available credit facilities, will be more than sufficient to fund its requirements for investments 
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in working capital, property, plant and equipment and strategic investments including some potential 

acquisitions, and that ATS' credit ratings provide reasonable access to capital markets to facilitate future 

debt issuance. 

At March 31, 2020, ATS had utilized $399,351 under the credit facility under the ATS Credit 

Agreement (the "Credit Facility"), of which $250,000 was classified as long-term debt (March 31, 

2019 - $nil) and $149,351 by way of letters of credit (March 31, 2019 - $134,336). 

ATS 's amended senior secured Credit Facility matures on August 29, 2022. The Credit Facility 

provides a committed revolving credit facility of $750,000,000. The Credit Facility is secured by ATS' 

assets, including a pledge of shares of certain of ATS' subsidiaries. Certain of ATS' subsidiaries also 

provide guarantees under the Credit Facility. 

The Credit Facility is available in Canadian dollars by way of prime rate advances and/or bankers' 

acceptances, in U.S. dollars by way of base rate advances and/or LIBOR advances, in Swiss francs, 

Euros and British pounds sterling by way of LIBOR advances and by way of letters of credit for certain 

purposes in Canadian dollars, U.S. dollars and Euros. The interest rates applicable to the Credit Facility 

are determined based on a net debt-to-EBITDA ratio as defined in the Credit Facility. For prime rate 

advances and base rate advances, the interest rate is equal to the bank's prime rate or the bank's U.S. 

dollar base rate in Canada, respectively, plus a margin ranging from 0.95% to 2.50%. For bankers' 

acceptances and LIBOR advances, the interest rate is equal to the bankers' acceptance fee or LIBOR, 

respectively, plus a margin that varies from 1.95% to 3.50%.  ATS pays a fee for usage of financial 

letters of credit that ranges from 1.95% to 3.50%, and a fee for usage of non-financial letters of credit 

that ranges from 1.3% to 2.33%. ATS pays a standby fee on the unadvanced portions of the amounts 

available for advance or draw-down under the Credit Facility at rates ranging from 0.29% to 0.68%. 

Included in property, plant and equipment as at March 31, 2020 is $15,776 (March 31, 2019 - $nil) of 

assets that relate to the expansion and improvement of certain manufacturing facilities. Included in other 

equipment as at March 31, 2020 is $587 (March 31, 2019 - $2,055) of assets that are under construction 

and have not been depreciated. 

PPE continuity schedule: 

 Land Buildings and 

leaseholds 

Production 

equipment 

Other equipment Total 

Cost:      

Balance, at March 31, 

2018 

21.411 71.839  15.617             56.900 165.767 

Additions - 5.610 2.673 12.813 21.096 

Acquisition of 

subsidiaries  

629 5.027 957 1.418 8.031 

Disposals (422) (3.319) (1.931) (3.619) (9.291) 

Exchange and other 

adjustments 

(557) 3.864 (20) (7.031) (3.744) 

      

Balance, at March 31, 

2019 

21.061 83.021 17.296 60.481  181.859 

Additions 7.197 26.781 2.613 10.854 47.445 

Acquisition of 

subsidiaries 

- 2.914  210 133 3.257 

Disposals - (651) (3.341) (3.219) (7.211) 

Exchange and other 

adjustments 

1.045  3.466 439 434 5.384 

 

Balance, at March 

31, 2020 

29.303 115.531 17.217 68.683 230.734 
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 Land Buildings and 

leaseholds 

Production 

equipment 

Other equipment Total 

Depreciation:      

Balance, at March 31, 

2018 

- (38.491)  (10.979) (31.195) (89.665) 

Depreciation expense - (3.365) (1.241) (7.531) (12.137) 

Disposals - 1.869  1.595  3.289 6.753 

Exchange and other 

adjustments 

- 885 366 608 1.859 

 

      

Balance, at March 31, 

2019 

- (39.102) (10.259) (34.829)  (84.190) 

Depreciation expense - (4.430)  (1.756) (8.489) (14.675) 

Disposals - 546 3.274 3.064 6.884 

Exchange and other 

adjustments 

-  (1.585) (392) (492) (2.469) 

Balance, at March 

31, 2020 

- (44.571) (9.133)  (40.746) (94.450) 

Net book value:      

At March 31, 2020 29.303 70.960 8.084 27.937  136,.284 

At March 31, 2019 21.061 43.919 7.037 25.652  97.669 

 

Effective April 1, 2019, ATS adopted IFRS 16, using the modified retrospective approach, and 

accordingly the information presented for the 2019 reporting period has not been restated. On transition 

to IFRS 16 at April 1, 2019, ATS recognized ROU assets of $74,296 and lease liabilities of $74,517 

and reduced retained earnings by $221 in the consolidated statement of financial position.  

At March 31, 2019, the minimum operating lease obligations of ATS were $42,878, as presented in the 

2019 audited consolidated financial statements.  The difference between the lease liabilities of $74,517 

at April 1, 2019 and the minimum lease obligation disclosed at March 31, 2019 was mainly due to: (i) 

the impact of discounting the remaining lease payments; (ii) the exclusion of short-term leases and 

leases of low-value assets; (iii) the inclusion of non-lease components in measuring the lease liability; 

and (iv) assumptions made on the probability of exercising early termination or renewal options. 

Changes in the net balance of right-of-use assets during the year ended March 31, 2020 were as follows: 

     Buildings  Vehicles and equipment  Total 

Balance, at April 1     61,332  12,964  74,296 

Additions     4,583  4,466  9,049 

Amortization     (10,907)  (5,006)  (15,913) 

Acquisition of subsidiaries     421  490  911 

Exchange and other adjustments     (5,107)  (2,080)  (7,187) 

Balance, at March 31     50,322  10,834  61,156 

 

Changes in the balance of lease liabilities during the year ended March 31, 2020 were as follows: 

 

Balance, at April 1, 2019     74,517 

Additions  9,049 

Interest  3,631 

Payments    (18,164) 

Acquisition of subsidiary    911 

Exchange and other adjustments    (7,039) 

Balance, at March 31, 2020     62,905 

Less: current portion     15,696 

     47,209 

 

The carrying amount of goodwill acquired through business combinations has been allocated to a group 

of CGUs that combine to form a single operating segment (Automation Systems), as follows: 

As at      2020  2019 

Balance, at April 1, 2019      551,643  459,159 

Acquisition of subsidiaries      34,872  110,420 

Foreign exchange      21,728  (17,936) 

Balance, at March 31, 2020      608,243  551,643 
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ATS performs impairment testing on its goodwill and intangible asset balances on an annual basis or as 

warranted by events or circumstances. ATS conducted its annual impairment assessment in the fourth 

quarter of fiscal 2020 and determined that there was no impairment of goodwill or intangible assets as 

of March 31, 2020 (fiscal 2019 - $nil). 

Acquisitions during fiscal year-ended March 31, 2020 had an impact of $34.8 million to goodwill and 

can be attributed to iXLOG Unternehmensberatung GmbH ($8.5 million), Industrial Automation 

Partners B.V. ($1.5 million) and Marco Limited ($24.1 million). Fiscal 2019 acquisitions included a 

significant adjustment for Comecer S.p.A. ($93.2 million) and KMW Konstruktion, Maschinen-& 

Werkzeugbau GmbH & Co. KG ($17.9 million). 

Consolidated income statement of the ATS Group for the years ended 31 March 2020 and 2019 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Income 

(in thousands of Canadian dollars, except per share amounts) 
Years ended March 31      2020  2019 

         

Revenues         

   Revenues from construction contracts      884,913  763,228 

   Sale of goods       121,569  90,005 

   Services rendered      423,252  400,383 

         

Total revenues      1,429,734  1,253,616 

         

Operating costs and expenses         

Cost of revenues       1,067,599  924,898 

Selling, general and administrative      233,653  204,073 

Restructuring costs      26,624  –– 

Stock-based compensation       6,245  9,850 

         

Earnings from operations      95,613  114,795 

         

Net finance costs       28,074  20,909 

         

Income before income taxes      67,539  93,886 

         

Income tax expense      14,588  23,124 

         

Net income      52,951  70,762 

         

Attributable to         

Shareholders      52,898  70,743 

Non-controlling interests      53  19 

      52,951  70,762 

         

Earnings per share attributable to shareholders         

Basic      0.57  0.76 

Diluted      0.57  0.75 

 

Commentary on the consolidated income statement 

Fiscal 2020 revenues were $1,429.7 million, 14% higher than in the prior fiscal year and included 

$126.8 million of revenues earned by acquired companies. Excluding acquired companies, revenues for 

fiscal 2020 increased $49.3 million, or 4% over the corresponding period a year ago, primarily reflecting 

higher Order Backlog entering fiscal 2020 compared to a year ago. Revenues generated from 

construction contracts and services both increased by 16% and 6%, respectively, compared to the 

corresponding period a year ago. 

By market, fiscal 2020 revenues from life sciences markets increased 27%, primarily reflecting 

revenues earned by ATS' Comecer S.p.A., iXLOG Unternehmensberatung GmbH and Industrial 
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Automation Partners B.V. subsidiaries and higher Order Backlog entering fiscal 2020 due to increased 

revenues for medical device, pharmaceutical and radiopharmaceutical applications. 

Revenues in the transportation market increased 27% due to higher Order Backlog entering fiscal 2020, 

primarily for automotive assembly systems and electric vehicle projects. Consumer products revenues 

decreased 15% compared to a year ago due primarily to lower activity in warehouse automation. 

Revenues from energy markets decreased 27% compared to a year ago, primarily due to lower order 

backlog for nuclear projects entering fiscal 2020. 

Earnings from operations were $95.6 million (7% operating margin) in fiscal 2020, compared to $114.8 

million (9% operating margin) in 2019. Excluding  restructuring costs ($26.6 million), incremental costs 

related to ATS' acquisition activity ($1.5 million), and amortization of identifiable intangible assets 

recorded on business acquisitions ($33.7 million), adjusted earnings from operations were $157.4 

million (11% operating margin) in fiscal 2020, compared to adjusted earnings from operations of $142.8 

million (11% operating margin) in 2019. Higher adjusted earnings from operations primarily reflected 

higher revenues in fiscal 2020, partially offset by higher selling, general and administrative expenses. 

Fiscal 2020 adjusted earnings from operations reflected a lower gross margin due to inefficiencies from 

the implementation of the reorganization plan, which negatively impacted earnings by approximately 

$10.0 million. This cost was partially offset by the adoption of IFRS 16 which positively impacted 

earnings from operations by $3.6 million due to the implied finance costs recorded on lease obligations. 

In fiscal 2020, ATS announced the expansion and investment in targeted high-performing facilities 

globally, as part of a $60 million capital investment plan to increase capacity, address ATS' significant 

Order Backlog and enable long-term growth in strategic markets such as life sciences. To drive 

continued improvement in operations and focus investment in strategic growth areas of the business, 

ATS announced a reorganization plan in the third quarter of fiscal 2020. The reorganization plan 

included the consolidation of certain operations and the closure of some underperforming facilities and 

small branch offices – none of which were strategically important to future growth. Costs to implement 

the restructuring were comprised primarily of severances and lease termination costs. ATS has recorded 

charges of $2.0 million, $18.8 million and $5.8 million in the second, third and fourth quarters, 

respectively, in relation to the reorganization. In addition, and as expected, operating margins were 

negatively impacted by approximately $5 million in each of the third and fourth quarters due primarily 

to unabsorbed costs from closing facilities and cost inefficiencies from transferring projects. As a result 

of the improvements in ATS' cost structure and elimination of unprofitable facilities, commencing in 

fiscal 2021, management expects annualized improvements to operating earnings of approximately $15 

million to $18 million. These improvements are expected to be offset in fiscal 2021 due to pressure on 

revenues and operating margins brought on by the current economic environment. 

Depreciation and amortization expenses were $71.4 million in fiscal 2020 compared to $42.4 million a 

year ago. The increase primarily reflected $15.9 million of incremental depreciation of right-of-use 

assets as a result of the adoption of IFRS 16 and amortization of acquisition-related intangible assets of 

KMW Konstruktion, Maschinen-& Werkzeugbau GmbH & Co. KG, Comecer S.p.A., iXLOG 

Unternehmensberatung GmbH, and MARCO Limited. 

Fiscal 2020 SG&A expenses were $233.7 million, which included $33.7 million of expenses related to 

the amortization of identifiable intangible assets on business acquisitions and $1.5 million of 
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incremental costs related to ATS' acquisition activity. Excluding these costs, SG&A expenses were 

$198.5 million for fiscal 2020. Comparably, SG&A expenses for fiscal 2019 were $176.1 million, 

which excluded $23.3 million of expenses related to the amortization of identifiable intangible assets 

on business acquisitions and $4.7 million of acquisition-related transaction costs. Higher SG&A 

expenses in fiscal 2020 primarily reflected the additions of KMW Konstruktion, Maschinen-& 

Werkzeugbau GmbH & Co. KG, Comecer S.p.A., iXLOG Unternehmensberatung GmbH, Industrial 

Automation Partners B.V. and MARCO Limited and increased sales-related expenses. 

Consolidated statement of comprehensive income of the ATS Group for the years ended 31 March 

2020 and 2019 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Comprehensive Income 

(in thousands of Canadian dollars) 
Years ended March 31     2020  2019 

        

Net income     52,951  70,762 

        

Other comprehensive income (loss):         

        

Items to be reclassified subsequently to net income:        

        

Currency translation adjustment (net of income taxes of $nil)      13,385  (12,145) 

        

Net unrealized loss on derivative financial instruments         

designated as cash flow hedges     (2,570)  (109) 

Tax impact      639  23  

        

Loss (gain) transferred to net income for derivatives         

designated as cash flow hedges     (2,342)  90  

Tax impact      594  (12) 

        

Cash flow hedge reserve adjustment     17,773  7,826  

Tax impact     (4,443)  (1,954) 

        

Items that will not be reclassified subsequently to net income:        

        

Actuarial gains (losses) on defined benefit pension plans      1,447  (675) 

Tax impact     (404)  12 

        

Other comprehensive income (loss)      24,079  (6,944) 

        

Comprehensive income       77,030  63,818 

        

Attributable to        

Shareholders     76,977  63,799 

Non-controlling interests     53  19 

     77,030  63,818 

 

Commentary on the consolidated statement of comprehensive income 

Fiscal 2020 comprehensive income increased in total by $13.2 million from fiscal 2019, net income 

accounts for a decrease of $17.8 million and an increase of $31.0 million in other comprehensive 

income. Significant changes include currency translation adjustment increase ($25.5 million) and cash 

flow hedge reserve increase ($7.4 million), including the tax impact.      

Each foreign operation's assets and liabilities are translated from the subsidiary's functional currency 

into Canadian dollars using the exchange rates in effect at the consolidated statement of financial 

position date. Unrealized translation gains and losses are deferred and included in accumulated other 

comprehensive income. The cumulative currency translation adjustments are recognized in income 

when there has been a reduction in the net investment in the foreign operations. 
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Consolidated statements of changes in equity of the ATS Group for the years ended 31 March 

2020 and 2019 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Changes in Equity 

(in thousands of Canadian Dollars) 

Year ended March 31, 2020 

 

Share 

capital 

Contributed 

surplus 

Retained 

earnings 

Currency 

translation 

adjustments 

 Cash 

flow 

hedge 

reserve 

 Total accumulated 

other 

comprehensive 

income 

Non-

controlling 

interests 

Total 

equity 

Balance, as at 

March 31, 2019 

516,613 11,709 191,449 67,773  1,776  69,549 311 789,631 

Adoption of IFRS 16 — — (221) —  —  — — (221) 

At April 1, 2019 

(adjusted) 

516,613 11,709 191,228 67,773  1,776  69,549 311 789,410 

Net income — — 52,898 —  —  — 53 52,951 

Other 

comprehensive 

income 

— — 1,043 13,385  9,651  23,036 — 24,079 

Total comprehensive 

income 

— — 53,941 13,385  9,651  23,036 53 77,030 

Non-controlling 

interest  

— — — —  —  — 424 424 

Stock-based 

compensation 

— 949 — —  —  — — 949 

Exercise of stock 

options 

6,963 (978) — —  —  — — 5,985 

Repurchase of 

common shares 

(1,692) — (3,093) —  —  — — (4,785) 

Balance, as at 

March 31, 2020 

521,884 11,680 242,076 81,158  11,427  92,585 788 869,013 

 

Year ended March 31, 2019 

 

 

Share 

capital 

 

Contributed 

surplus 

Retained 

earnings 

Currency 

translation 

adjustments 

Cash 

flow 

hedge 

reserve 

Total accumulated 

other 

comprehensive 

income 

Non-

controlling 

interests 

 

Total 

equity 

Balance, as at 

March 31, 2018 

 548,747  12,535 121,369 79,918 (4,088) 75,830 292  758,773 

Net income  —  — 70,743 — — — 19  70,762 

Other 

comprehensive 

income (loss) 

 —  — (663) (12,145) 5,864 (6,281) —  (6,944) 

Total 

comprehensive 

income (loss) 

 —  — 70,080 (12,145) 5,864 (6,281) 19  63,818 

            

Stock-based 

compensation 

 —  910 — — — — —  910 

Exercise of stock 

options 

 7,145  (1,736) — — — — —  5,409 

Repurchase of 

common shares 

 (39,279)  — — — — — —  (39,279) 

            

Balance, as at 

March 31, 2019 

 516,613  11,709 191,449 67,773 1,776 69,549 311  789,631 
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Commentary on consolidated statements of changes in equity 

During fiscal 2020, 522,927 stock options were exercised. At May 26, 2020 the total number of shares 

outstanding was 92,130,955 and there were 1,162,149 stock options outstanding to acquire common 

shares of ATS. 

In fiscal 2020, ATS purchased, for cancellation, a total of 301,386 common shares at an average cost 

of $15.87 per share for aggregate consideration of $4.8 million. At March 31, 2020, a total of 4,834,162 

common shares remained available for repurchase under the NCIB program. 

Consolidated statement of cash flows of the ATS Group for the years ended 31 March 2020 and 

2019 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Cash Flows 

(in thousands of Canadian dollars) 

 
Years ended March 31 2020 2019 

Operating activities   

Net income  52,951 70,762 

Items not involving cash   

Amortization of property, plant and equipment 14,675 12,137 

Amortization of right-of-use assets 15,913 –– 

Amortization of intangible assets 40,814 30,254 

Deferred income taxes (951) 13,718 

Other items not involving cash 3,270 (11,587)  

Stock-based compensation 6,245 9,850 

 132,917 125,134 

Change in non-cash operating working capital (112,570) 2,464 

Cash flows provided by operating activities 20,347 127,598 

Investing activities   

Acquisition of property, plant and equipment (45,448) (21,096)  

Acquisition of intangible assets (11,119) (19,824)  

Business acquisition, net of cash acquired (53,367) (156,351) 

Proceeds from disposal of property, plant and equipment 139 5,209 

Cash flows used in investing activities (109,795) (192,062)  

Financing activities   

Bank indebtedness 2,546 (2,512) 

Repayment of long-term debt  (17,087) (5,175) 

Proceeds from long-term debt 250,183 335 

Proceeds from exercise of stock options 5,985 5,409 

Repurchase of common shares (4,785) (39,279) 

Principal lease payments (14,533)  -- 

Cash flows provided by (used in) financing activities  222,309 (41,222) 

   

Effect of exchange rate changes on cash and cash equivalents 1,244 78 

Increase (decrease) in cash and cash equivalents 134,105 (105,608) 

Cash and cash equivalents, beginning of year 224,540 330,148 
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Cash and cash equivalents, end of year 358,645 224,540 

Supplemental information   

Cash income taxes paid 10,807 10,468 

Cash interest paid 30,365 26,243 

 

Commentary on consolidated statements of cash flows 

In fiscal 2020, ATS' investment in non-cash working capital increased $112.6 million, compared to a 

decrease of $2.5 million in 2019.  

Cash investments in property, plant and equipment totalled $45.4 million in fiscal 2020, primarily 

related to the expansion and improvement of certain manufacturing facilities, and investments in 

computer hardware and office equipment. In fiscal 2019 the cash investments in property, plant and 

equipment totalled $21.1 million, primarily related to computer hardware, building additions, and office 

equipment. 

Intangible assets expenditures were $11.1 million for fiscal 2020 and primarily related to computer 

software and various internal development projects. In fiscal 2019 intangible assets expenditures were 

$19.8 million and primarily related to the $10.0 million acquisition of substantially all of the intellectual 

property assets of Transformix Engineering Inc. 

Proceeds from disposal of assets were $0.1 million in fiscal 2020, (2019: $5.2 million). The decrease 

primarily reflected the sale of redundant assets in fiscal 2019. 

At March 31, 2020, ATS had cash and cash equivalents of $358.6 million (March 31, 2019: $224.5 

million) At March 31, 2020, ATS' debt-to-total equity ratio was 0.86:1 and reflected $250.0 million 

utilized under ATS' senior secured Credit Facility and increased lease liabilities due to the adoption of 

IFRS 16. 

In fiscal 2020, cash flows provided by operating activities were $20.3 million (2019: $127.6 million). 

The decrease in operating cash flows related primarily to the timing of investments in non-cash working 

capital in certain customer programs. 

At March 31, 2020, ATS had $377.4 million of unutilized multipurpose credit, including letters of 

credit, available under existing credit facilities and an additional $6.2 million available under letter of 

credit facilities. 

Consolidated net financial debt of the ATS Group as at 31 March 2020 and 2019 

As at  March 31, 2020  March 31, 2019 

Long-term debt  598,098  346,797 

Lease liabilities  62,905  -  

Bank indebtedness  4,572  1,950 

Cash and cash equivalents  (358,645)  (224,540) 

Net financial indebtedness  306,930  124,207 
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In fiscal 2020, ATS drew down $250M on the Credit Facility that was later repaid during fiscal 2021. 

Half-yearly consolidated statement of financial position of the ATS Group as at 27 

September 2020 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Interim Consolidated Statements of Financial Position 

(in thousands of Canadian dollars - unaudited) 

As at 27 September 2020 31 March 2020 

ASSETS   

Current assets   

Cash and cash equivalents 162,643 358,645 

Accounts receivable 230,522 291,126 

Income tax receivable 1,585 3,720 

Contract assets 280,623 231,531 

Inventories 74,064 68,436 

Deposits, prepaids and other assets 32,039 31,149 

 781,476 984,607 

   

Non-current assets   

Property, plant and equipment 130,396 136,284 

Right-of-use assets 55,194 61,156 

Other assets 6,675 20,220 

Goodwill 604,705 608,243 

Intangible assets 204,192 220,169 

Deferred income tax assets 8,525 2,725 

Investment tax credit receivable 61,530 64,569 

 1,071,217 1,113,366 

Total assets 1,852,693 2,097,973 

   

LIABILITIES AND EQUITY   

Current liabilities   

Bank indebtedness 5,494 4,572 

Accounts payable and accrued liabilities 255,844 289,313 

Income tax payable 8,457 3,084 

Contract liabilities 150,665 117,757 

Provisions 30,666 32,126 

Current portion of lease liabilities 14,707 15,696 

Current portion of long-term debt 106 133 

 465,939 462,681 

   

Non-current liabilities   

Employee benefits 25,955 26,247 

Long-term lease liabilities 42,470 47,209 

Long-term debt 330,453 597,965 

Deferred income tax liabilities 84,434 86,821 

Other long-term liabilities 7,679 8,037 

 490,991 766,279 

   

Total liabilities 956,930 1,228,960 

   

   

EQUITY   

Share capital 526,466 521,884 

Contributed surplus 11,215 11,680 

Accumulated other comprehensive income 93,839 92,585 

Retained earnings 263,545 242,076 

Equity attributable to shareholders 895,065 868,225 

Non-controlling interests 698 788 

Total equity 895,763 869,013 

Total liabilities and equity 1,852,693  2,097,973 

 

Commentary on the half-yearly consolidated statement of financial position as at 27 September 

2020 
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At September 27, 2020, ATS had cash and cash equivalents of $162.6 million compared to $358.6 

million at March 31, 2020. At September 27, 2020, ATS' debt-to-total equity ratio was 0.49:1 and 

reflected $250.0 million repaid under ATS' senior secured Credit Facility. 

Accounts receivable decreased by 21%, or $60.6 million, and net contracts in progress increased 14%, 

or $16.2 million, compared to March 31, 2020, due to the timing of billings in certain customer 

contracts.  ATS actively manages its accounts receivable and net contracts in progress balances through 

billing terms on long-term contracts and collection efforts. Inventories increased 8%, or $5.6 million, 

primarily due to an increase in work-in-process on certain customers projects. Deposits and prepaid 

assets increased 3%, or $0.9 million, compared to March 31, 2020 due to the timing of program 

execution. Accounts payable and accrued liabilities decreased 12%, or $33.5 million, compared to 

March 31, 2020. Provisions decreased 5%, or $1.5 million, compared to March 31, 2020, due to 

payments in the first six months of fiscal 2021 related to ATS' reorganization plan. 

Half-yearly consolidated income statement of the ATS Group for the period ended 27 September 

2020 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Interim Consolidated Statements of Income 

(in thousands of Canadian dollars, except per share amounts - unaudited) 

 

  Three months ended  Six months ended 

 27 September 2020 29 September 2019 27 September 2020 29 September 2019 

     

Revenues     

Revenues from construction contracts 206,725 199,774 419,736 398,059 

Sale of goods  28,776 31,593 54,003 64,980 

Services rendered 100,031 109,867 186,660 217,419 

     

Total revenues 335,532 341,234 660,399 680,458 

     

Operating costs and expenses     

Cost of revenues 244,308 251,573 489,932 499,239 

Selling, general and administrative 58,669 56,891 115,167 116,240 

Restructuring costs 8,147 1,976 8,147 1,976 

Stock-based compensation  983 (961) 2,619 2,677 

     

Earnings from operations 23,425 31,755 44,534 60,326 

     

Net finance costs  8,037 6,725 16,231 13,854 

     

Income before income taxes 15,388 25,030 28,303 46,472 

     

Income tax expense 3,763 5,661 6,924 10,689 

     

Net income 11,625 19,369 21,379 35,783 

     

Attributable to      

Shareholders 11,770 19,366 21,469 35,781 

Non-controlling interests (145) 3  (90) 2 

 11,625 19,369 21,379 35,783 

Earnings per share attributable to 

shareholders 

    

Basic and diluted 0.13 0.21 0.23 0.39 

 

Commentary on the half-yearly consolidated income statement 

Revenues for the six months ended September 27, 2020 were $660.4 million, 3% lower than in the 

corresponding period a year ago and included $16.6 million of revenues earned by acquired companies. 

Excluding acquired companies, revenues were $643.8 million, a 5% decrease over the corresponding 

period a year ago due primarily to travel restrictions and temporary closures and entry restrictions at 
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some customer sites. Revenues from services and sale of goods decreased 14% and 17%, respectively, 

compared to the corresponding period a year ago. This was partially offset by a 5% increase in revenues 

generated from construction contracts. Foreign exchange rate changes positively impacted the 

translation of revenues earned by foreign-based subsidiaries by approximately 2% compared to the 

corresponding period a year ago, primarily reflecting the weakening of the Canadian dollar relative to 

the Euro.  

By market, fiscal 2021 year-to-date revenues from life sciences markets remained flat. Revenues in 

transportation decreased 16% due to a downturn in the market brought on by the COVID-19 pandemic. 

Consumer products revenues increased 8% compared to a year ago, primarily on revenues earned by 

acquired companies.  Energy revenues decreased 4% compared to a year ago, primarily due to timing 

of projects in the nuclear market. 

For the six months ended September 27, 2020, earnings from operations were $44.5 million (7% 

operating margin), compared to $60.3 million (9% operating margin) in the corresponding period a year 

ago. Excluding $17.2 million related to amortization of acquisition-related intangible assets and $8.1 

million of restructuring costs, adjusted earnings from operations were $69.8 million (11% operating 

margin) in the first six months of fiscal 2021, compared to $80.6 million (12% operating margin) in the 

corresponding period a year ago. Lower adjusted earnings from operations in the first six months of 

fiscal 2021 primarily reflected lower revenues and operational inefficiencies arising from new health 

and safety measures, including protocols to enable physical distancing. Travel restrictions, temporary 

closures and entry restrictions at some customer sites disrupted normal operations including after-sales 

services activities and added costs to projects. These increases were partially offset by payments 

received under the Canada Emergency Wage Subsidy (CEWS) of $11.2 million, of which $8.3 million 

was recorded in cost of sales and $2.9 million was recorded in selling, general and administrative 

expenses. These payments were utilized by ATS to partially offset operational inefficiencies, minimize 

temporary work reductions and maintain employment of ATS' highly skilled workforce.  

For the six months ended September 27, 2020, SG&A expenses were $115.2 million, which included 

$17.2 million of expenses related to the amortization of identifiable intangible assets on business 

acquisitions. Excluding these costs, year-to-date SG&A expenses were $98.0 million. Comparably, 

SG&A expenses for the six months ended September 29, 2019 were $97.9 million, which excluded 

$18.3 million of expenses related to the amortization of identifiable intangible assets on business 

acquisitions. 

Consolidated statements of changes in equity of the ATS Group as at 27 September 2020 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Consolidated Statements of Changes in Equity 

(in thousands of Canadian Dollars - unaudited) 

 

Six months ended September 27, 2020 

 

Share 

capital 

Contributed 

surplus 

Retained 

earnings 

Currency 

translation 

adjustments 

Cash 

flow 

hedge 

reserve 

Total 

accumulated 

other 

comprehensive 

income 

Non-

controlling 

interests 

Total 

equity 
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Balance, as at March 31, 

2020 

521,884 11,680  242,076 81,158  11,427 92,585 788 869,013 

         

Net income — — 21,469 — — — (90) 21,379 

Other comprehensive 

income (loss) 

— — — 6,946 (5,692) 1,254 — 1,254 

Total comprehensive 

income (loss) 

—  — 21,469 6,946 (5,692) 1,254 (90) 22,633 

         

Stock-based compensation — 311 — — — — — 311 

Exercise of stock options 4,582 (766) — — — — — 3,806 

         

Balance, as at September 

27, 2020 

526,466 11,215  263,545  88,104 5,735 93,839 698 895,763 

 

Six months ended September 29, 2019 

 

Share 

capital 

Contributed 

surplus 

Retained 

earnings 

Currency 

translatio

n 

adjustme

nts 

Cash 

flow 

hedge 

reserve 

Total 

accumulat

ed 

other 

comprehen

sive 

income 

Non-

controll

ing 

interest

s 

Total 

equity 

         

Balance, as at April 1, 

2019 

516,613 11,709 191,228 67,773 1,776  69,549 311 789,410 

         

Net income — — 35,781 — — — 2 35,783 

Other comprehensive 

income (loss) 

— — — (12,539) 2,840 (9,699) — (9,699) 

Total comprehensive 

income (loss) 

— — 35,781 (12,539) 2,840 (9,699) 2 26,084 

         

Stock-based compensation — 471 — — — — — 471 

Exercise of stock options 2,818 (544) — — — — — 2,274 

         

Balance, as at September 

29, 2019 

 519,431 11,636 227,009 55,234 4,616 59,850 313 818,239 

 

Commentary on the half-yearly consolidated changes in shareholders' equity 

Stock-based compensation expense was $1.0 million compared to a stock-based compensation recovery 

of $1.0 million in the corresponding period a year ago. For the six-month period ended September 27, 

2020, stock-based compensation expense was $2.6 million, compared to $2.7 million a year earlier.  

During the first six months of fiscal 2021, 290,103 stock options were exercised. At November 3, 2020, 

the total number of shares outstanding was 92,168,452, and there were 974,913 stock options 

outstanding to acquire common shares of ATS. 

As at September 27, 2020, ATS had purchased 300,768 common shares for $4.8 million under the NCIB 

program. These purchases were made in the fourth quarter of fiscal 2020. The weighted average price 

per share repurchased was $15.87. 

Half-yearly consolidated statement cash flows of the ATS Group for the period ended 27 

September 2020 

ATS AUTOMATION TOOLING SYSTEMS INC. 

Interim Consolidated Statements of Cash Flows 

(in thousands of Canadian dollars - unaudited) 
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  Three months ended  Six months ended 

 27 September 2020 29 September 2019 27 September 2020 29 September 2019 

Operating activities 

 

    

Net income 11,625 19,369 21,379 35,783 

Items not involving cash     

Depreciation of property, 

plant and equipment 

3,706 3,507 7,358 7,053 

Amortization of right-of-use 

assets 

4,130 3,847 8,250 7,585 

Amortization of intangible 

assets 

10,294 10,718 20,580 22,073 

Deferred income taxes (3,750) 5,529 (5,343) 5,333 

Other items not involving cash 1,527 (4,240) 859 1,958 

Stock-based compensation 983 (961) 2,619 2,677 

 28,515 37,769 55,702 82,462 

Change in non-cash operating 

working capital 

(8,213)  19,825 11,589 (64,887) 

Cash flows provided by 

operating activities 

20,302 57,594 67,291 17,575 

     

Investing activities     

Acquisition of property, plant 

and equipment 

(1,921) (10,104) (5,918) (16,519) 

Acquisition of intangible 

assets 

(3,814) (3,074) (5,555) (6,007) 

Business acquisition, net of 

cash acquired 

- (6,666) - (6,666) 

Proceeds from disposal of 

property, plant and equipment 

417 27 3,064 73 

Cash flows used in investing 

activities 

(5,318) (19,817) (8,409) (29,119) 

     

Financing activities     

Restricted cash 51 - - - 

Bank indebtedness 752 523 929 1,359 

Repayment of long-term debt (247,444) (46) (302,479) (17,004) 

Proceeds from long-term debt - 47 55,080 66 

Proceeds from exercise of 

stock options 

1,537 1,535 3,806 2,274 

Principal lease payments (3,918) (3,618) (7,689) (6,908) 

Cash flows used in financing 

activities 

(249,022) (1,559) (250,353) (20,213) 

Effect of exchange rate 

changes on cash and cash 

equivalents 

(1,876) (427) (4,531) (2,130) 

Increase (decrease) in cash 

and cash equivalents 

(235,914) 35,791 (196,002) (33,887) 

 

Cash and cash equivalents, 

beginning of period 

398,557 154,862 358,645 224,540 

Cash and cash equivalents, 

end of period 

162,643 190,653 162,643 190,653 

     

Supplemental information 

 

    

Cash income taxes paid 

(received) 

(3,265) (1,446) (379) 2,725 

Cash interest paid 3,195 2,501 16,884 14,930 

 

ATS Group consolidated net financial indebtedness: 

As at 
September 27, 2020 March 31, 2020 

Long-term debt  330,559 598,098 

Lease liabilities 57,177 62,905 

Bank indebtedness 5,494 4,572 

Cash and cash equivalents (162,643) (358,645) 

Net financial indebtedness 230,587 306,930 

 

In fiscal 2020, ATS drew down $250M on the Credit Facility that was later repaid during fiscal 2021. 

Commentary on the half-yearly consolidated statement of cash flows 
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In the second quarter of fiscal 2021, cash flows provided by operating activities were $20.3 million 

($57.6 million provided by operating activities in the second quarter a year ago). The decrease in 

operating cash flows related primarily to the timing of investments in non-cash working capital in 

certain customer programs. In the six months ended September 27, 2020, cash flows provided by 

operating activities were $67.3 million ($17.6 million provided by operating activities in the 

corresponding period a year ago). The increase in operating cash flows related primarily to the timing 

of investments in non-cash working capital in certain customer programs. 

In the second quarter of fiscal 2021, ATS' investment in non-cash working capital increased by $8.2 

million from June 28, 2020. On an annual basis, investment in non-cash working capital decreased 

$11.6 million. 

Cash investments in property, plant and equipment totalled $5.9 million in the first six months of fiscal 

2021, primarily related to the expansion and improvement of certain manufacturing facilities. 

Intangible assets expenditures were $5.6 million in the first six months of fiscal 2021 and primarily 

related to computer software and various internal development projects.  

At September 27, 2020, ATS had $754.1 million of unutilized multipurpose credit, including letters of 

credit, available under existing credit facilities and an additional $62.1 million available under letter of 

credit facilities. 

Transactions with related parties of the ATS Group as at 31 March 2020 and 31 March 2019 

ATS has an agreement with a shareholder, Mason Capital Management, LLC ("Mason Capital"), under 

which Mason Capital has agreed to provide ATS with strategic and capital market consulting services 

for an annual fee of USD 0.5 million. As part of the agreement, a member of the Board of Directors of 

ATS that is affiliated with Mason Capital waived any fees to which he might have been entitled to serve 

as a member of the Board or as a member of any committee of the Board. 

With regard to transactions with related parties carried out during 2019 and 2020, ATS did not have 

any significant debit and credit positions with related parties. 

The terms and conditions are usually linked to any guarantees on existing loan contracts. For further 

details regarding the credit lines, please refer to the financial statements at www.sedar.com. 

B.1.11 Recent Performance of the Offeror and ATS 

In the period between the incorporation of the Offeror and the Offer Document Date, no significant 

events have taken place as regards the profit and loss, financial position and cash flows of the Offeror, 

except for the submission of the Offer. 

In the period between 27 March 2020 and the Offer Document Date, no events occurred which are 

significant for purposes of the economic, asset and liability and financial position of ATS Group, except 

for the Offer and the new senior bonds to be issued to refinance the existing bonds as well as the impact 

of the spread of the COVID-19 pandemic.  

http://www.sedar.com/
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The outbreak of COVID-19 resulted in governments worldwide enacting emergency measures to 

combat the spread of the virus. These measures, which include the implementation of travel restrictions, 

self-isolation, quarantine periods and physical distancing requirements, have affected economies and 

financial markets around the world and led to a widespread economic downturn. It is impossible to 

predict the ultimate duration or severity of this downturn or its affect on the business, financial results 

and conditions of ATS. Among other possible impacts, the pandemic may affect adversely customer 

demand, cause staff shortages and increase government regulations or intervention in the near term.    

Management has implemented several countermeasures designed to: protect employees (including 

work from home protocols, in-plant physical distancing requirements and shift work), ensure the 

progress of customer projects and enable continued customer service through digital tools. These 

responses have allowed ATS to maintain operations, although with less efficiency.  

The pandemic has caused uncertainty in ATS' end markets, which is expected to impact customer 

ordering activity. Funnel activity (which includes customer requests for proposal and ATS identified 

customer opportunities) has been impacted. Indeed, some customers have delayed their planned project 

timing. Overall, ATS' funnel remains significant; however, the timing of conversion of opportunities 

into Order Bookings is more variable and uncertain. 

By market, the life sciences funnel remains robust, with normal activity supplemented by opportunities 

related to the fight against the COVID-19 virus. Other activities related to medical devices, 

pharmaceuticals and radiopharmaceuticals have improved. In transportation, some strategic 

opportunities related to new technologies have proceeded. However, challenging end-market conditions 

have caused the customers to delay and re-examine capital investment plans. ATS has initiated a 

reorganization plan to help address the expected decreases in revenues as a result of these conditions. 

Funnel activity in energy is variable and this market provides niche opportunities for ATS. Funnel 

activity in consumer products has improved, but management expects customers to be cautious in 

deploying capital in this market in the current economic environment. Improvement in ATS' second 

quarter Order Bookings has resulted in a strong Order Backlog of $956 million that will partially 

mitigate the potential impact of volatile Order Bookings on revenues in the short term. 

ATS' Order Backlog includes several large enterprise programs that have longer periods of performance 

and therefore longer revenue recognition cycles. One customer program has remained on hold since the 

fourth quarter of fiscal 2020 and impacted approximately $10 million of ATS' reported Order Backlog. 

In the third quarter of fiscal 2021, management expects the conversion of Order Backlog to revenues to 

be in the 35% to 40% range. Inefficiencies as a result of travel restrictions, constrained access to 

customer facilities and measures implemented to enable physical distancing across ATS' operations are 

reflected in this expected conversion range, which is also based on order delivery schedules and the 

anticipated timing for the receipt of third-party component supplies. 

ATS' sales organization continues to work to engage customers on enterprise-type solutions. Enterprise 

orders are expected to provide ATS with more strategic customer relationships, better program control 

and better workload predictability, as well as less short-term sensitivity to macroeconomic forces. This 

approach to market and the timing of customer decisions on larger opportunities is expected to cause 

variability in Order Bookings from quarter to quarter and lengthen the performance period and revenue 

recognition for certain customer programs. ATS is working to grow after-sales service revenues as a 
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percentage of overall revenues over time, which is expected to provide some balance to the capital 

expenditure cycle of ATS' customers but may not fully offset capital spending volatility. Improvements 

were made in generating revenues from ATS' after-sales service business in the second fiscal quarter 

compared to the first fiscal quarter, but conditions remain challenging due to on-going travel restrictions 

and some customers limiting access to their facilities. 

Management is pursuing several initiatives with the goal of expanding its adjusted earnings from 

operations margin over the long term including: growing ATS' higher margin after-sales service 

business; improving global supply chain management; increasing the use of standardized platforms and 

technologies; growing revenues while leveraging ATS' current cost structure and developing the ABM. 

In fiscal 2021, management expects that any positive impact of these initiatives will be offset by the 

economic impacts of the COVID-19 pandemic. 

Over the long term, ATS generally expects to continue increasing its overall investment in non-cash 

working capital to support the growth of its business, with fluctuations on a quarter-over-quarter basis. 

ATS' goal is to maintain its investment in non-cash working capital as a percentage of annualized 

revenues below 15%. At $335.5 million, consolidated revenues for the second quarter of fiscal 2021 

were $5.7 million or 2% lower than in the corresponding period a year ago. At $660.4 million, year-to-

date consolidated revenues were $20.1 million, or 3% lower than in the corresponding period a year. 

On December 7, 2020, ATS announced its decision to launch a voluntary public tender offer on all the 

Shares of the Issuer for a consideration equal to EUR 4.600 per Share up to the Maximum Aggregate 

Disbursement equal to EUR 88,134,579. The Offer will be funded in cash which will be made available 

to the Offeror by the ATS Group. 

On December 14, ATS announced a private offering of USD350 million aggregate principal amount of 

Senior Notes due 2028 (the "Notes"). The Notes will be issued at par, bear interest at a rate of 4.125% 

per annum and mature on December 15, 2028. The offering closed on December 29, 2020. ATS intends 

to use the net proceeds from the offering of the Notes to fund the redemption of its outstanding 6.500% 

Senior Notes due 2023, and to use the remainder of the net proceeds for general corporate purposes. 

Lastly, it should be noted that on 3 February 2021 the Board of Directors of ATS approved the financial 

results for the quarter ended 27 December 2020. Revenues increased 1% year over year to $369.7 

million. Earnings from operations were $32.3 million (9% operating margin), compared to $10.4 

million (3% operating margin) a year ago. Adjusted earnings from operations were $43.8 million (12% 

margin), compared to $37.5 million (10% margin) a year ago. Earnings per share were 20 cents basic 

and diluted compared to 4 cents a year ago, while adjusted basic earnings per share were 30 cents 

compared to 26 cents a year ago. ATS’ Order Bookings were $435 million, 18% higher than a year ago, 

and ATS’ Order Backlog was $985 million, up 5% year over year. The documentation relating to the 

financial results for the quarter ended 27 December 2020 is available on the ATS website 

(http://atsautomation.com/Q3-FY21-Financial-Statements). 

The EUR/CAD conversion rate on 27 December 2020 was 1.00/1.5672. 

http://atsautomation.com/Q3-FY21-Financial-Statements
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B.2 The Issuer of the financial instruments covered by the Offer 

The data and information contained in this Section B.2 are taken exclusively from the data made 

available to the public by the Issuer and from other information in the public domain. 

The documents relating to the Issuer are published on the website of the Issuer (https://www.cft-

group.com/it/investor-relations/) and on the Borsa Italiana website (www.borsaitaliana.it). 

B.2.1 Name, legal form and registered office 

The name of the Issuer is "CFT S.p.A.". 

The Issuer is a joint-stock company under Italian law, with registered office in Via Paradigna 94/A, 

Parma, enrolled in the Company Register of Parma at registration number and tax code 09935170960, 

with share capital equal to EUR 10,000,000, divided into 16,026,357 Ordinary Shares, 3,000,000 

Multiple-Vote Shares and 133,334 Special Shares. The Ordinary Shares are traded on the AIM. 

B.2.2 Year of incorporation  

CFT was incorporated on 28 October 2003. Pursuant to article 4 of the By-Laws, the duration of the 

Issuer is until 31 December 2050. 

It should be noted that CFT was merged by incorporation into Glenalta S.p.A. with effect from 30 July 

2018. 

B.2.3 Governing law and competent court 

The Issuer is a company governed by Italian law and operates under Italian law. 

The general competent court in the event of disputes is that of the Issuer's registered office, located in 

Parma. 

B.2.4 Share capital 

At the Offer Document Date, the Issuer's fully paid-up and subscribed share capital is EUR 10,000,000, 

divided into 16,026,357 Ordinary Shares, 3,000,000 Multiple-Vote Shares and 133,334 Special Shares. 

The Issuer's Ordinary Shares are traded on the AIM and are issued in dematerialisation form pursuant 

to article 83-bis et seq. of the Consolidated Law on Finance. 

At the Offer Document Date, the Issuer holds 251,617 Treasury Shares. 

 

For more information, please refer to Section C, Paragraph C.1 of the Offer Document. 

B.2.5 Main Shareholders and Shareholders' Agreements 

Based on the data made public by the Issuer at the Offer Document Date, the following parties are found 

to directly or indirectly hold significant portions of the Issuer's share capital: 

https://www.cft-group.com/it/investor-relations/
https://www.cft-group.com/it/investor-relations/
http://www.borsaitaliana.it/
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Shareholder Indirect shareholder % of share capital 

represented by Ordinary 

Shares 

% of voting rights 

RPC S.r.l. Roberto Catelli 11.2 18.0 

A.E.A. S.r.l. Adele Catelli 11.0 17.8 

Ma. Li S.r.l. Livia Catelli 11.1 17.9 

F&B Capital Investment S.r.l. Alessandro Merusi 3.8 6.0 

 

As at the Offer Document Date, to the best of the Offeror's knowledge, there are the following 

shareholders' agreements in relation to the Issuer: 

(a) the shareholders' agreement entered into on 27 February 2018 between certain 

shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B 

Capital Investment S.r.l.; and 

(b) the Deed of Undertaking entered into on 7 December 2020 between the Offeror, ATS 

and certain shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and 

F&B Capital Investment S.r.l. as well as Mr. Roberto Catelli and Mr. Alessandro 

Merusi, aimed at regulating, inter alia, the commitment of the aforementioned 

shareholders of the Issuer to accept the Offer. 

With reference to the shareholders' agreement described in letter (a) above, it should be noted that the 

said shareholders' agreement was terminated on 7 December 2020 with effect in the event of positive 

outcome of the Offer. The parties, for the purposes of accepting the Offer, have waived the restrictions 

on transfers imposed by the agreement, without prejudice, of course, to those which do not depend on 

the parties to the agreement, and have undertaken to enter into the Deed of Undertaking and to do 

everything within their power to implement the Deed of Undertaking. 

For further information on the Deed of Undertaking, please refer to Paragraph 5 of the Recitals to the 

Offer Document. 

B.2.6 Corporate bodies and auditing firm 

The Issuer has adopted a traditional administration and control system. 

(a)  Board of Directors 

Pursuant to article 15 of the By-Laws, the Issuer's Board of Directors is composed of a minimum of 9 

to a maximum of 11 members, appointed by the Shareholders' Meeting based on lists submitted by the 

shareholders. Directors remain in office for three financial years, expiring on the date of the 

Shareholders' Meeting convened to approve the financial statements relating to the last financial year 

of their appointment, and are eligible for re-election. 

The Issuer's Board of Directors in office at the Offer Document Date is composed of 9 members and 

was appointed by the Shareholders' Meeting held on 19 April 2018 with effect from 30 July 2018. 

The directors in office at the Offer Document Date will remain in office until the Shareholders' Meeting 

called to approve the financial statements for the year ended 31 December 2020. 
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At the Offer Document Date, the composition of the Issuer's Board of Directors is as follows: 

Position Full name Appointment date Expiry 

Chairman Roberto Catelli 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Amministratore 

Delegato  

Alessandro Merusi 

 

19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director  

 

Livia Catelli 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director Adele Catelli 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director Niccolò Querci 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director Gino Lugli 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director Stefano Malagoli 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Director Stefano Rossi 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

 

Mr. Roberto Catelli was appointed as Chairman of the Board of Directors by the Shareholders' Meeting 

held on 19 April 2018 with effect from 30 July 2018. 

The Chairman of the Board of Directors Mr. Roberto Catelli indirectly holds 1,792,578 Ordinary Shares 

and 900,000 Multiple-Vote Shares of the Issuer (equal to 11.2% of the share capital of CFT represented 

by Ordinary Shares and 18.0% of the voting rights). 

The Amministratore Delegato Mr. Alessandro Merusi indirectly holds 607,967 Ordinary Shares and 

300,000 Multiple-Vote Shares of the Issuer (equal to 3.8% of the share capital of CFT represented by 

Ordinary Shares and 6.0% of the voting rights). Pursuant to the Issuer's Stock Grant Plan, Mr. Merusi 

has been granted no. 233,100 Ordinary Shares (equal to 1.5% of CFT's share capital represented by 

Ordinary Shares and 0.9% of voting rights). In this regard, it should be noted that pursuant to the Deed 

of Undertaking, Mr. Merusi has committed to tender in acceptance his entire shareholding directly and 

indirectly held in the Issuer. 

At the Offer Document Date, an executive committee has not been formed. 

The Issuer's Board of Directors has established internally the following committees with advisory and 

proactive functions: 
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• Remuneration Committee  

The remuneration committee is composed of the following directors: Mr. Stefano Malagoli 

(chairman of the committee), Mr. Daniele Raynaud (independent director) and Mr. Stefano 

Rossi (independent director). 

The Remuneration Committee has the task of formulating proposals or expressing opinions to 

the Board of Directors for the definition of the remuneration of directors and other managers of 

the Issuer having strategic responsibilities, including any incentive plans benefiting such 

persons. 

• Related parties committee 

The related parties committee is composed of the following directors: Mr. Gino Lugli (chairman 

of the committee), Mr. Daniele Raynaud (independent director), Mr. Stefano Rossi 

(independent director). 

The Related Parties Committee has the task of expressing an opinion on transactions of greater 

or lesser significance (as identified in the Related Parties Procedure adopted by the Issuer), 

participating in the negotiations and from time to time issuing a specific prior opinion on the 

transaction concerned. 

• Extraordinary Transactions Committee 

The extraordinary transactions committee is composed of the following directors: Mr. 

Alessandro Merusi (chairman of the committee), Mr. Stefano Malagoli, Mr. Daniele Raynaud 

(independent director). 

The Extraordinary Transactions Committee has task of expressing its opinion on all proposals 

for carrying out extraordinary transactions (such as acquisitions, mergers, demergers and 

contributions, sale, business lease or business branches lease) that involve a cash outlay of more 

than EUR 1 million and that may involve the Issuer or its subsidiaries. 

(b) Board of Statutory Auditors 

Pursuant to article 23 of the By-Laws, the Board of Statutory Auditors of the Issuer is composed of 

three standing members and two alternate members.  

The composition of the Issuer's board of statutory auditors at the Offer Document Date – appointed by 

the Shareholders' Meeting held on 19 April 2018 with effect from 30 July 2018 and in office until the 
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shareholders' meeting called to approve the Issuer's financial statements for the year ended 31 December 

2020 – is as follows: 

Position Full name Appointment date Expiry 

Chairman Guido Riccardi 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Standing 

Statutory 

Auditor 

Andrea Foschi 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Standing 

Statutory 

Auditor 

Angelo Anedda 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Alternate 

Statutory 

Auditor 

Giovanni Tedeschi 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

Alternate 

Statutory 

Auditor 

Cesare Giunipero 19 April 2018  At the date of the shareholders' meeting called 

to approve the financial statements for the year 

ended 31 December 2020 

 

At the Offer Document Date and to the best of the Offeror's knowledge none of the members of the 

Issuer's Board of Statutory Auditors holds shares and/or other financial interests of the Issuer. 

(c)  Firm assigned to perform statutory audits 

Pursuant to articles 13 and 17, first paragraph of Italian Legislative Decree no. 39/2010, the Issuer's 

Shareholders' Meeting appointed PriceWaterhouseCoopers S.p.A. to audit its accounts until the 

Shareholders' Meeting to approve the Issuer's financial statements as at 31 December 2020. 

B.2.7 Description of the Issuer's group 

The following chart illustrates the Issuer's group as at 30 June 2020 as set out in the consolidated interim 

financial report as at 30 June 2020 made available on the Issuer's website (https://www.cft-

group.com/it/investor-relations/).  
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B.2.8 Activities of the Issuer's group 

The following data and information have been taken from data made available to the public by the 

Issuer and from other information in the public domain.  

The Issuer's group operates internationally in the design of plants, mainly for the food industry: the 

Issuer designs, manufactures and sells turnkey plants, both individual machines and complete lines, for 

the processing of food products, for the packaging of food and non-food (e.g. lube oil) products and for 

quality control and inspection purposes. 

Such activities are carried out by the parent company CFT, together with a network of subsidiaries and 

related companies, both in Italy and overseas, involved in both commercial and production activities. 

The group of the Issuer mainly operates in the following areas: 

(a) the design, planning and production of turnkey solutions, including both individual machines and 

complete lines, for the transformation and processing of a wide range of food products, including 

the transformation of raw materials into semi-finished and/or finished products and the design 

and realisation of innovative solutions for the bottling and packaging of food and non-food 

products ("Processing & Packaging"); and 

(b) the development of a wide range of quality control and optical selection and inspection systems 

for fruit and vegetables (“Sorting”). 

The following graph sets out the Issuer's group turnover for each key market for the years ended on 31 

December 2019 and 31 December 2018 and for the period ended on 30 June 2020. 

(Thousand

s of Euros) 

Financial year ended on 

31 December 2019 

Financial year ended on 

31 December 2018 

Period ended on 30 June 2020 
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Elimination
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Total 

Revenues 

from third 

parties 

225,979 25,344 0 251,32

3 

198,605 25,154 0 223,75

9 

91,871 9,877 0 101,74

8 

Intra-

segment 

revenues 

1,154 326 (1,480) 0 623 686 (1,309) 0 812 58 (871) 0 

Revenues 

from 

contracts 

with 

clients 

227,132 25,670 (1,480) 251,32

3 

199,228 25,840 (1,309) 223,75

9 

92,683 9,936 (871) 101,74

8 

EBITDA 14,241 3,237 20 17,518 12,783 4,233 0 17,016 4,801 1,193 20 6,014 

 

Third-party revenue in the Processing & Packaging segment amounted to Euro 225,979 thousand as at 

31 December 2019, continuing a year-on-year growth trend aided by the acquisitions made by the Issuer 

during the previous year. Results in the “Sorting” segment as at 31 December 2019 were in line with 

the previous year, with revenues of Euro 25,344 thousand. 

The first six months of 2020 saw sales volumes in the “Processing & Packaging” segment account for 

a larger share of total volumes. Revenue in the “Processing & Packaging” segment amounted to EUR 

91,871 thousand, while revenue in the “Sorting” segment amounted to Euro 9,877 thousand. 

"Revenue from contracts with customers" by operating segment for the period ended 30 June 2019 

amounted to EUR 120.8 million and for the period ended on 30 June 2020 amounted to EUR 101.7 

million. The table below sets out details of "Revenue from contracts with customers" by operating 

segment for the year ended on 31 December 2019 and for the period ended on 30 June 2020. 

 
Operating segment As of  30 June 2020 As of 30 June 2019 

Packaging 43% 48% 

Processing 45% 41% 
Sorting 10% 10% 

Manufacturing 2% 1% 

 
The following table sets out the CFT group's turnover by business segment for the year ended on 31 

December 2019 and the CFT group's expected turnover by business segment for the period ended on 

30 June 2020. 

Business segment % of expected revenue as of 31 

December 2020 

% of revenue as of 31 

December 2019 

Beer 23% 21% 
Tomato 22% 20% 

Fruit and vegetables 16% 28% 

Other beverages 14% 9% 
Dairy 12% 6% 

Other food 8% 4% 

Edible oil 4% 7% 
Non food 1% 5% 

 

The table below sets out the CFT group's revenue by geographical area for the year ended on 31 

December 2019 and the period ended on 30 June 2020. 

 

Geographical area As of 30 June 2020 As of 31 December 2019 

European Union 29% 16% 
Asia 23% 13% 

Italy 12% 18% 
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Africa 12% 16% 
North America 9% 23% 

Central and South America 8% 6% 

Extra European Union 7% 7% 

 

The following table sets out the number and the average number of employees of the Issuer's group for 

the periods ended June 30, 2020 and December 31, 2019 with indication of the category: 

Category Number as at 30 

June 2020 

Number as at 31 

December 2019 

Average number 

as at 30 June 2020 

Average number 

as at 31 December 

2019 

Managers 39 41 41 42 
Employees 571 557 572 550 

Workers 370 356 367 339 

Total 980 954 980 931 

 

B.2.9 Accounting policies of the Issuer 

The Issuer's consolidated financial statements have been prepared in accordance with the IFRS issued 

by the IASB. Details regarding the accounting policies are available within the Issuer's financial 

statements for the financial year ended on 31 December 2019, which are published on the Issuer's 

website (https://www.cft-group.com/it/investor-relations/). 

B.2.10 Statement of financial position and income statement of the Issuer's group 

The following tables show the CFT group's consolidated financial statements for the years ended on 31 

December 2019 and 31 December 2018, prepared in accordance with IFRS issued by the IASB. The 

following data and information have been taken from the Issuer's press release issued on 30 March 2020 

as well as from the Issuer's consolidated group financial statements for the years ended on 31 December 

2019 and 31 December 2018, respectively, both of which have been audited. 

The consolidated financial statements for the financial year as at 31 December 2019 were approved by 

the Board of Directors of the Issuer on 30 March 2020 and were audited by PricewaterhouseCoopers 

S.p.A. which issued its own audit report without findings or requests for further information on 10 April 

2020. Details of the audited consolidated financial statements for the year ended on 31 December 2019 

are available on the Issuer's website (https://www.cft-group.com/it/investor-relations/) . 

The consolidated financial statements for the financial year as at 31 December 2018 were approved by 

the Board of Directors of the Issuer on 29 March 2019 and were audited by PricewaterhouseCoopers 

S.p.A. which issued its own audit report without findings or requests for further information 9 April 

2019. Details of the audited consolidated financial statements for the year ended on 31 December 2018 

are available on the Issuer's website (https://www.cft-group.com/it/investor-relations/). 

Consolidated statement of financial position 

The following is the Issuer's consolidated statement of financial position for the years ended on 31 

December 2019 and 31 December 2018, as extracted from the Issuer's consolidated financial statements 

for the year ended on 31 December 2019, to which reference should be made for the relevant comments. 

(In thousands of Euros) As of 31 December 2019 As of 31 December 2018 

ASSETS   

Non-current assets:   

Right of use assets 16,675 13,490 

website
https://www.cft-group.com/it/investor-relations/
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Tangible assets  37,362  20,639 

Intangible assets 50,659  44,609 

Holdings in affiliates evaluated with Shareholders' 

Equity method 

233  426 

Prepaid tax assets 5,141  4,117 

Non-current financial assets 1,893  1,791 

Total non-current assets 111,962 85,072 

   

Current assets:   

Inventories 92,709  88,039 

Financial derivative assets - 97 

Trade receivables 56,104  61,737 

Current tax assets 5,321  2,834 

Cash and cash equivalents 36,027  41,798 

Other current assets 9,995  11,085 

Total current assets 200,156  205,590 

   

TOTAL ASSETS 312,118  290,662 

   

SHAREHOLDERS' EQUITY   

Share capital 10,000  98,300 

Legal reserve 151  71 

Share premium reserve - (8,300) 

Other reserves 35,642  (47,311) 

Profits carried forward 6,119  2,952 

Shareholders' Equity attributable to 

shareholders of group leader 

51,912  45,712 

Shareholders' Equity attributable to minority 

shareholders 

21,763  22,026 

TOTAL SHAREHOLDERS' EQUITY 73,675  67,738 

   

LIABILITIES   

Non-current liabilities:   

Non-current payables to banks 59,306  40,236 

Non-current rights of use and leasing liabilities 12,839  10,151 

Non-current put option payables 22,646  28,603 

Provisions for personnel 4,538  4,799 

Non-current trade payables 906  1,151 

Provisions for risks and charges 2,839  1,375 

Other non-current liabilities 4,113  1,548 

Total non-current liabilities 107,187  87,863 

   

Current liabilities:   

Current payables to banks 2,129  489 

Current right of use and leasing liabilities 3,874  3,512 

Current put option payables - 2,848 

Current tax liabilities 78 - 

Financial derivative liabilities 106  120 

Current trade payables 70,599  75,966 

Other current liabilities 54,470  52,126 

Total current liabilities 131,257  135,061 

   

TOTAL LIABILITIES AND 

SHAREHOLDERS' EQUITY 

312,118  290,662 

 

Consolidated income statement 

The following is the Issuer's consolidated income statement for the years ended on 31 December 2019 

and 31 December 2018, as extracted from the Issuer's consolidated financial statements for the year 

ended on 31 December 2019, to which reference should be made for the relevant comments. 

(In thousands of Euros) As of 31 December 2019 As of 31 December 2018 

Revenues from contracts with clients 251,323  223,759 

Other revenues and income 3,079  2,569 

Total Revenues 254,402  226,328 

Costs for services (68,344)  (65,842) 

Costs for finished products, raw materials and 

consumables 

(113,437) (97,772) 

Personnel costs (54,566)  (44,402) 

Other operating costs and charges (2,973)  (2,198) 

Depreciation and write-downs of tangible and 

intangible assets 

(12,110)  (8,582) 

Write-downs of financial assets (316)  (800) 

Other net allocations (707)  1,019 

Operating result 1,950  7,751 

Financial income 7,800  183 

Financial expense (2,255)  (1,718) 
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Income /(Charges) from write-down of holdings 

evaluated with Shareholders' equity method 

(296) 80 

Exchange rate gains/(losses) (351)  (1,414) 

Profit before taxes 6,847  4,882 

Income taxes for period (917)  (1,687) 

Profit for year 5,930  3,195 

Profit for year attributable to minority interests 1,233  2,238 

Profit for year attributable to group 4,697  957 

Basic earnings per share 0.26  0.07 

Diluted earnings per share 0.26  0.07 

 

Consolidated comprehensive income statement 

The following is the Issuer's consolidated statement of comprehensive income for the years ended 31 

December 2019 and 31 December 2018, as extracted from the Issuer's consolidated financial statements 

for the year ended 31 December 2019, to which reference should be made for the relevant comments. 

(In thousands of Euros) As of 31 December 2019 As of 31 December 2018 

Profit for year 5,930  3,195 

Actuarial gains / (losses) on defined benefit plans (135)  86 

Tax effect 32 (21) 

Other income components that will not be 

reversed to the income statement 

in subsequent years 

(103) 65 

Profit / (loss) from conversion of financial 

statements of foreign companies 

429  173 

Other income components that will be 

reversed to the income statement in 

subsequent years 

429 173 

Overall income for year 6,256  3,433 

Profit for year attributable to minority interests 1,233  2,238 

Overall income for year attributable to group 5,023  1,195 

 

Consolidated cash flow statement 

The following is the Issuer's consolidated statement of cash flows for the years ended 31 December 

2019 and 31 December 2018, as extracted from the Issuer's consolidated financial statements for the 

year ended 31 December 2019, to which reference should be made for the relevant comments. 

(In thousands of Euros) As of 31 December 2019 As of 31 December 2018 

Profit before taxes 6,847  4,882 

Adjustments for:   

Depreciation and write-downs of tangible and 

intangible assets 

12,110  8,582 

Write-downs of financial assets and other net 

allocations 

1,023  (219) 

Income / (charges) from evaluation of holdings 

with SE method 

296  (80) 

Net financial expense and exchange rate 

gains/(losses) 

(5,194)  2,949 

(Capital gains)/capital losses from sales of assets - - 

Other non-monetary changes (3,411)  247 

Cash flow from operating activities before 

changes in working capital (A) 

11,671 

 

16,361 

Changes in working capital:   

- Inventories (1,623)  (4,212) 

- Trade receivables 7,714  (1,493) 

- Trade payables (8,790)  4,261 

- Other changes in working capital (278)  (10,486) 

Cash flow from changes in working capital (2,977)  (11,930) 

Income taxes paid 1,902  (3,614) 

Provisions for personnel and risk provisions (191)  853 

Cash flow related to operating activities 10,406  530 

Cash flow from investment activities   

Investments in:   

-intangible and tangible (26,803) (12,289) 

-right of use (3,185) (2,383) 

-equity holdings (213)  (284) 

Changes in current and non-current financial 

assets 

26  (499) 
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Deferred payment of price for purchase of equity 

holdings 

- (100) 

Acquisitions net of cash acquired (839)  (19,338) 

   

Cash flow related to investment activities (B) (31,006) (35,003) 

Cash flow from financial activities   

Taking out/(repayment) current bank loans - (18,943) 

Taking out/(repayment) non-current bank loans 20,000  6,206 

Shareholder loans - 1,548 

Change in bank liabilities (1,358) - 

Change in leasing liabilities (34)  (2,579) 

Change in put payables (1,400) - 

Net financial expense paid (1,719)  (2,479) 

Dividends paid (174)  (150) 

Share repurchase (425)  (4,840) 

Contribution from Glenalta merger and IPO costs - 76,782 

Other - 13 

   

Cash flow related to financing activities (C) 14,890 60,398 

   

Net cash flow for period (5,771 (5,771)  25,925 

   

Liquid assets at start of period 41,798  15,873 

Liquid assets at end of period 36,027  41,798 

 

Operational performance 

The following is a summary presentation of the main IFRS income, equity and financial indicators, or 

other indicators derived from that data, as well as of the order portfolio. 

As of 31 December 2019, the CFT group earned revenues of 251 million Euros, an increase of 12.3% 

over 31 December 2018. From a geographic standpoint, in 2019 the group generated approximately 

77% of its turnover abroad. 

The Processing & Packaging division had revenues of 226 million Euros in 2019, compared to 198.6 

million Euros in 2018 (+13.8%), in particular thanks to the effect of the acquisitions carried out in the 

previous period. 

The Sorting division (whose revenues represent approximately 10% of total revenues) had an increase 

of 0.8% in revenues compared to 31 December 2018, going from 25.2 million Euros to 25.3 million 

Euros. 

Considering the value of pro-forma revenues as of 31 December 2018 (248.6 million Euros), we see a 

growth of 1.1%. 

EBITDA is equal to 17.5 million Euros, an increase of approximately 3% compared to 2018. A 

comparison with the pro-forma figure as of 31 December 2018 (20.9 million Euros) shows a reduction 

of approximately 16 percent. 

That reduction is principally attributable to: 

(a) the performance of the beer business, that suffered a contraction linked to a known market 

contingency;  

(b) the important operating investments made to support the Spanish company Packaging del Sur 

S.L. (“PKS”), a point of reference for the group’s end-of-line platform, and Raytec Vision S.p.A. 

("Raytec") for the development of the Sorting division. 
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The normalization carried out for EBITDA as of 31 December 2019 refers to non-recurring operating 

expenses of 2.4 million Euros, principally regarding consulting linked to the M&A operations that took 

place during 2019, and non-monetary costs relating to the stock incentive plan and extraordinary costs 

for prototyping on R&D projects and the opening of the new production facility of the subsidiary 

Raytec. 

Net Profit is equal to 5.9 million Euros, compared to 3.2 million Euros in 2018. The value of the profit 

attributable to minorities is equal to 1.2 million Euros, a reduction compared to the 2.2 million Euros 

as of 31 December 2018. 

The reduction of the minorities is attributable to the purchase in October 2019 of an equity holding 

equal to 40% of the share capital of Rolec Prozess- und Brautechnik GmbH ("Rolec"), of which CFT 

already owned 60%. Following that acquisition, CFT thus became the owner of the entire share capital 

of Rolec. 

Net financial position is negative 43.4 million Euros (including the IFRS16 effect of negative 17 

million), an increase compared to the respective figure as of 31 December 2018, equal to -14.2 million 

Euros (with IFRS16 effect equal to -13.7 million Euros). That change is attributable principally to: 

(a) the positive generation of operating cash equal to approximately 8 million Euros; 

(b) the negative effect of working capital of 3 million Euros; 

(c) investments in tangible and intangible assets for a total of 26.8 million Euros, related in particular 

to the new facilities of Raytec (9 million Euros) and PKS (3 million Euros), 4 million Euros of 

R&D investments, and 3 million Euros in the Co.Mac. S.r.l. factory; 

(d) the acquisition of Siapi S.r.l., of the minority interest in Rolec, and treasury shares for a total of 

4.4 million Euros.  

The Shareholders’ Equity was equal to 73.7 million Euros, an increase compared to 67.7 million Euros 

as of 31 December 2018. 

For more details, please refer to the “2019 Full Year Results” presentation that will be made available 

to the public on the website of the Issuer (https://www.cft-group.com/it/investor-relations/).  

Net financial indebtedness 

The Issuer's consolidated net financial position for the years ended 31 December 2019 and 31 December 

2018, as extracted from the Issuer's consolidated financial statements for the year ended 31 December 

2019, is set out below. 

(Thousands of Euros) As of 31 December 2019 As of 31 December 2018 

Cash and cash equivalent 36,027 41,798 

Current bank borrowings (2,129) (489) 

Non-current bank borrowings (59,306) (40,236) 

NET FINANCIAL BANK INDEBTEDNESS (25,408) 1,073 

Financial receivables 0 0 

Current lease liabilities (3,874) (3,512) 

Non-current lease liabilities (12,839) (10,151) 

Financial Payables (1,233) (1,648) 

NET FINANCIAL INDEBTEDNESS (43,354) (14,238) 

https://www.cft-group.com/it/investor-relations/
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Transactions with related parties 

The following tables provide details of the economic and financial transactions with related parties as 

at 31 December 2019. The companies indicated have been identified as related parties because they are 

directly or indirectly related to the reference shareholders or directors of the CFT group. 

The following table shows CFT group's receivables and payables due from/to related parties: 

 
(In thousands 

of Euros) 

As of 31 December 2019 As of 31 December 2018 

 Commercial 

Receivables 

Financial 

Receivables 

Commerci 

al 

Payables 

Financial 

Payables 

Commercial 

Receivables 

Financial 

Receivables 

Commercial 

Payables 

Financial 

Payables 

Companies 

under common 

control 

        

Newco 

Immobiliare 1 

S.r.l. 

12 - - - 3 - - - 

Newco 

Immobiliare 2 

S.p.A. 

73 - 46 - - - - - 

Newco 

Immobiliare 4 

S.r.l. 

- - 43 - - - 53 - 

Alfa 

Immobiliare 

S.r.l. 

- - - - - - 52 - 

RAL 

Immobiliare 

S.r.l. 

- - 11 - - - 81 - 

Total 85 - 100 - 3 - 186 - 

Subsidiaries         

Minority 

shareholders 

PKS 

- - - 1,233 - - - 1,500 

Total - - - 1,233 - - - 1,500 

Associates         

CFT ASIA 134 - 46 - 655 - 66 - 

Gemini - 300 - - 155 300 - - 

As Productos 

del Futuro 

- - 165 - - - - - 

Total 134 300 211 - 810 300 66 - 

         

Total related 

parties 

219 300 311 1,233 813 300 252 1,500 

 
The following table shows details of CFT group transactions with related parties: 

 
(In thousands of Euros) As at 31 December 2019 As at 31 December 2018 

 Commercial Costs Commercial Revenues Commercial Costs Commercial Revenues 

Companies under common 

control 

    

Newco Immobiliare 1 S.r.l. - 9 - 3 

Newco Immobiliare 2 

S.p.A. 

38 59 - - 

Newco Immobiliare 3 S.r.l. - 1 31 - 

Newco Immobiliare 4 S.r.l. 563 - 217 - 

Alfa Immobiliare S.r.l. 487 - 480 44 

RAL Immobiliare S.r.l. 129 - 164 - 

Total 1.217 69 892 47 

Associates     

CFT ASIA 136 114 186 645 

As Productos del Futuro 234 - - - 

TCC Immobiliare 274 - - - 

Total 644 114 186 645 

     

Total related parties 1,861 183 1,078 692 
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B.2.11 Recent performance 

The following tables show the CFT group's consolidated interim financial report of the Issuer's group 

for the period ended on 30 June 2020, prepared in accordance with IFRS (International Financial 

Reporting Standards) issued by the IASB. The following data and information have been taken from 

the Issuer's press release issued on 29 September 2020 as well as from the Issuer's consolidated interim 

financial report for the period ended on 30 June 2020. 

The consolidated interim financial report for the period ended on 30 June 2020 was approved by the 

Board of Directors of the Issuer on 29 September 2020 and was reviewed by PricewaterhouseCoopers 

S.p.A. which issued its own review report without findings or requests for further information on 29 

September 2020. Details of the consolidated interim financial report for the period ended on 30 June 

2020 are available on the Issuer's website (https://www.cft-group.com/investor-relations/financial-

statements-reports-and-presentations/) 

Consolidated statement of financial position 

The following is the Issuer's consolidated statement of financial position for the period ended on 30 

June 2020, as extracted from the Issuer's consolidated interim financial report for the period ended on 

30 June 2020, to which reference should be made for the relevant comments. 

 

(In thousands of Euros) As of  30 June 2020 As of 31 December 2019 

ASSETS   

Non-current assets:   

Right of use assets 18,114 16,675 

Property, plant & equipment 38,779 37,362 

Intangible assets 49,156 50,659 

Associates measured under the equity method 87  233 

Deferred tax assets 5,372 5,141 

Non-current financial assets 1,537  1,893 

Total non-current assets 113,045 111,962 

   

Current assets:   

Inventories 102,366 92,709 

Trade receivables 53,626 56,104 

Current tax assets 3,034 5,321 

Cash and cash equivalents 61,546 36,027 

Other current assets 10,415 9,995 

Total current assets 230,987 200,156 

   

TOTAL ASSETS 344,032 312,118 

   

SHAREHOLDERS' EQUITY   

Share capital 10,000  10,000 

Legal reserve 151  151 

Other reserves 34,534 35,642  

Profits carried forward 4,572 6,119  

Shareholders' Equity attributable to shareholders 

of group leader 

49,257 51,912  

Shareholders' Equity attributable to minority 

shareholders 

21,026 21,763  

TOTAL SHAREHOLDERS' EQUITY 70,283 73,675 

   

LIABILITIES   

Non-current liabilities:   

Non-current payables to banks 99,277 59,306  

Non-current liabilities of use and leasing liabilities 12,906 12,839  

Non-current put option payables 22,782 22,646  

Provisions for personnel 4,261 4,538  

Non-current trade receivables 588 906  

Provisions for risks and charges 2,578 2,839  

Other non-current liabilities 3,831 4,113  

Total non-current liabilities 146,223 107,187  

   

https://www.cft-group.com/investor-relations/financial-statements-reports-and-presentations/
https://www.cft-group.com/investor-relations/financial-statements-reports-and-presentations/
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Current liabilities:   

Current payables to banks 1,018 2,129  

Current right of use and leasing liabilities 3,873 3,874  

Tax payables - 78 

Financial derivative liabilities 97 106  

Current trade payables 60,993 70,599  

Other current liabilities 61,545 54,470  

Financial derivative liabilities 127,526 131,257  

   

TOTAL LIABILITIES AND 

SHAREHOLDERS' EQUITY 

344,032 312,118 

 

Consolidated income statement 

The following is the Issuer's consolidated income statement for the period ended on 30 June 2020, as 

extracted from the Issuer's consolidated interim financial report for the period ended on 30 June 2020, 

to which reference should be made for the relevant comments. 

(In thousands of Euros) Period ended on  

30 June 2020 

Period ended on  

30 June 2019 

Revenues from contracts with clients 101,748 120,839 

Other revenues and income 1,335 2,775 

Total Revenues 103,083 123,614 

Costs for services (24,612) (34,180) 

Costs for finished products, raw materials and 

consumables 

(43,743) (53,152) 

Personnel costs (28,637) (27,838) 

Other operating costs and charges (1,182) (1,540) 

Amortisation, depreciation and write-downs (5,840) (4,605) 

Impairment of assets (396) (181) 

Other net provisions -  (233) 

Operating result (1,327)  1,885 

Financial income 526 1,470 

Financial charges (1,264) (933) 

Income/(charges) from investments carried at 

equity 

(153) (101) 

Exchange rate gains/(losses) (253) (160) 

Profit before taxes (2,471) 2,161 

Income taxes for period (117)  (452) 

Profit for period (2,588) 1,709 

Profit for period attributable to minority interests (266) 397 

Profit for period attributable to group (2,322)  1,312 

Basic earnings per share (0,13) 0,07 

Diluted earnings per share (0,13) 0,07 

 

Consolidated comprehensive income statement 

The following is the Issuer's consolidated comprehensive income statement for the period ended on 30 

June 2020, as extracted from the Issuer's consolidated interim financial report for the period ended on 

30 June 2020, to which reference should be made for the relevant comments. 

(In thousands of Euros) Period ended on 30 June 2020 Period ended on 30 June 2019 

Profit for period (2,588) 1,709 

Actuarial gains / (losses) on defined benefit plans 156 83 

Tax effect (2) (20) 

Other income components that will not be 

reversed to the income statement 

in subsequent periods 

154 63 

Profit / (loss) from conversion of financial 

statements of foreign companies 

(330)  102 

Other income components that will be 

reversed to the income statement in 

subsequent periods 

(330) 102 

Overall income for period (2,764) 1,874 

Profit for period attributable to minority interests (266) 397 

Profit for period attributable to the group (2,498) 1,477 

 



 

– 71 – 

 

 

Consolidated cash flow statement 

The following is the Issuer's consolidated statement of cash flows for the period ended on 30 June 2020, 

as extracted from the Issuer's consolidated interim financial report for the period ended on 30 June 2020, 

to which reference should be made for the relevant comments. 

(In thousands of Euros) As of  30 June 2020 As of 30 June 2019 

Profit before taxes (2,471) 2,161 

Adjustments for:   

Depreciation and amortization of property, plant 

and equipment, intangibles assets 

5,840 4,605 

Depreciation of financial assets and other net 

provisions 

396 339 

Profit/(Loss) from investments accounted for 

using the equity method 

153 101 

Net financial expenses and Profit/(Loss) on 

foreign exchange 

991  (299) 

Profit/(Loss) from financial activities (300) - 

Other non-monetary movements (397)  (1,471) 

Cash flow from operating activities before 

changes in working capital 

4,212 

 

5,436 

Changes in working capital:   

- Inventory (9,666) (9,471) 

- Trade receivables 1,751 1,105 

- Trade payables (9,924) (3,552) 

- Other changes in working capital 9,238 20,667 

Cash flow from changes in working capital (8,601) 8,748 

Income taxes paid (117) - 

Employee defined benefit payables and provisions 

for risks and charges 

(538) 671 

Net cash flow provided b y/(used in) operating 

activities 

(5,044) 14,856 

Net cash flow provided by/(used in) investment 

activities 

  

Investments in:   

- intangible assets and Property, plant and 

equipment 

(3,811) (9,430) 

-right of use (1,439) (2,109) 

-equity investments (7) (2) 

Changes in current and non-current financial 

assets 

356  (40) 

Net assets acquired (260)  (339) 

   

Net cash flow provided b y/(used in) investing 

activities 

(5,161) (11,920) 

Net cash flow provided by/(used in) financing 

activities 

  

Current bank borrowings - (600) 

Non-current bank borrowings 40,000 9,913 

Changes of bank borrowings liabilities (1,215) (379) 

Changes of lease liabilities (1,877)  (1,187) 

Net financial expense paid (780) (889) 

Purchase Treasury Share (314) - 

Dividends paid (150) (174) 

Other 61 - 

   

Net cash flow provided b y/(used in) financing 

activities 

35,725 6,684 

   

Total cash flow provided/(u sed) in the year 25,519 9,619 

   

Cash and cash equivalents at the beginning of the 

period 

36,027 41,798 

Cash and cash equivalents at the end of the period 61,546 51,417 

 

Operational performance  

The key performance indicators as per IFRS or derivatives thereof are presented below. 
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It should be noted that the analysis by division uses operating data with ITA-GAAP revenues. 

Therefore, the provision change is not included in the calculation of revenues as in the IFRS financial 

statements. 

The CFT group in the first half of 2020 reports revenues of Euro 101.7 million (-15.8%), compared to 

Euro 120.8 million in the first half of 2019. 

The Sorting division (representing approx. 10% of total revenues) in in the first half of 2020 returned 

revenues of Euro 9.8 million, compared to Euro 12.6 million in in the first half of 2019 (-22%), on the 

basis of lower volumes - mainly as a result of slowing consumption in the fourth range segment due to 

the pandemic. 

The Processing division (representing approx. 45% of total revenues) reports revenues of Euro 45.5 

million, compared to Euro 49.6 million in in the first half of 2019 (-8.3%). The drop-in fruit and 

vegetable segment revenues was partly offset by the growth in Dairy, thanks to the cross-Group 

introduction of technologies. 

The Packaging division (representing approx. 43% of total revenues) reports revenues of Euro 44.7 

million, compared to Euro 58.5 million in in the first half of 2019 (-23.4%). This result is mainly due 

to the impact of the pandemic, which hit certain non-food segments, such as for example lubricant oil, 

and food & beverage – particularly the Ho.re.ca channel - due to deferred investment. These market 

developments consequently hit also the traditional end-line applications business (concentrated at the 

Spanish PKS) as an integral part of the Packaging complete lines. 

In-house Manufacturing "at the service" of the main divisions saw growth of approx. 24% in the first 

half of 2020, increasing from Euro 8.6 million to Euro 10.7 million (of which Euro 2.3 million to third 

parties), thanks to the bringing in-house of operations and their restructuring, with EBITDA of approx. 

Euro 1.0 million, in line with the previous year's result. 

EBITDA of Euro 6.0 million (-22.7%) compared to Euro 7.8 million in the first half of 2019, with a 

margin of 6%. This is mainly due to: 

(a) the drop in Sorting division revenues, with the EBITDA margin down to 13.1% from 18.4%; 

(b) the reduction in the contribution of the Processing business, deriving both from the volume effect 

and the product and technology mix effect, which reduced the margin to 4.8% from 6.2% in the 

same period of the previous year; 

(c) the impact from the subsidiary Packaging del Sur S.L. (“PKS”), still in the start-up phase, which 

reported an EBITDA loss of Euro 1 million in the period, impacting the EBITDA margin of the 

Group packaging division which, without PKS negative effect, would have risen to 6.1% from 

3.9% in the same period of the previous year thanks to the robotics contribution. This impact was 

caused by the slowdown of general Packaging sector investment, of which the traditional end-

line applications constitute an integral part of the complete line’s supply. 
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Net loss was of Euro 2.6 million, compared to net profit of Euro 1.7 million in the first half of 2019. 

Minorities loss was of Euro 0.3 million, compared to profit of Euro 0.4 million in in the first half of 

2019. 

Net debt was of Euro 56.8 million (including negative IFRS 16 effect of approx. Euro 17 million), 

compared to Euro 43.3 million at December 31, 2019 (with IFRS 16 effect of Euro -17 million). This 

increase is mainly due to: 

(a) the generation of operating cash of approx. Euro 2 million; 

(b) the negative effect of working capital management for Euro 9 million; 

(c) tangible and intangible asset investments totalling Euro 5 million, concerning particularly the 

completion of the new Raytec Vision S.p.A. headquarters (for Euro 1.5 million), that of PKS and 

R&D and IT investments; 

(d) the acquisition of a minority stake in Levati, the payment of dividends and the acquisition of 

treasury shares for approx. 0.7 million. 

In order to maintain a prudent financial situation in view of the contingent period, the company 

considered it appropriate to fully use the credit lines for Euro 100 million, with a consequent available 

cash position of Euro 60 million to support the business in the first half of 2020. 

Group Shareholders’ equity was Euro 49.3 million, decreasing on Euro 51.9 million at December 31, 

2019. 

For further details, reference should be made to the "H1 2020 Results" presentation, which shall be 

made available to the public on the company website www.cft-group.com “Investor Relations/Financial 

Results/Financial Statements and presentations” section. 

Net financial indebtedness 

The following is the Issuer's net financial position for the period ended on 30 June 2020, as extracted 

from the Issuer's consolidated interim financial report for the period ended on 30 June 2020, to which 

reference should be made for the relevant comments. 

(Thousands of Euros) As of 30 June 2020 

Cash and cash equivalent 61,546 
Current bank borrowings (1,018) 
Non-current bank borrowings (99,277) 

NET FINANCIAL BANK INDEBTEDNESS (38,749) 

Financial receivables 0 
Current lease liabilities (3,873) 
Non-current lease liabilities (12,906) 
Financial Payables (1,251) 

NET FINANCIAL INDEBTEDNESS (56,779) 

 

Transactions with related parties 

http://www.cft-group.com/
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The following tables provide details of the economic and financial transactions with related parties as 

at 30 June 2020. The companies indicated have been identified as related parties because they are 

directly or indirectly related to the reference shareholders or directors of the CFT group. 

The following table shows CFT group's receivables and payables due from/to related parties: 

 

(In thousands 

of Euros) 

  As of 30 June 2020 As of 31 December 2019 

 Commercial 

Receivables 

Financial 

Receivables 

Commerci 

al 

Payables 

Financial 

Payables 

Commercial 

Receivables 

Financial 

Receivables 

Commercial 

Payables 

Financial 

Payables 

Companies 

under common 

control 

        

Newco 

Immobiliare 1 

S.r.l. 

3 - - - 12 - - - 

Newco 

Immobiliare 2 

S.p.A. 

- - 91 - 73 - 46 - 

Newco 

Immobiliare 4 

S.r.l. 

- - - - - - 43 - 

Alfa 

Immobiliare 

S.r.l. 

- - - - - - - - 

RAL 

Immobiliare 

S.r.l. 

- - 14 - - - 11 - 

Total 3 - 105 - 85 - 100 - 

Subsidiaries         

Minority 

shareholders 

PKS 

- - - 1,251 - - - 1,233 

Total - - - 1,251 - - - 1,233 

Associates         

CFT ASIA 254 - 46 - 134 - 46 - 

The Packaging 

Company Ltd 

14 - - - - - - - 

Gemini 150 - - - - 300 - - 

Dna Phone 11 - - - - - - - 

TCC 

Immobiliare 

- - 9 - - - - - 

As Productos 

del Futuro 

- - 165 - - - 165 - 

Total 429 - 220 - 134 300 211 - 

         

Total related 

parties 

432 - 325 1,251 219 300 311 1,233 

 

The following table shows details of CFT group transactions with related parties: 

 
(In thousands of Euros) As of 30 June 2020 As of 31 December 2019 

 Commercial Costs Commercial Revenues Commercial Costs Commercial Revenues 

Companies under common 

control 

    

Newco Immobiliare 1 S.r.l. 12 - - 9 

Newco Immobiliare 2 

S.p.A. 

225 1 38 59 

Newco Immobiliare 3 S.r.l. - - - 1 

Newco Immobiliare 4 S.r.l. 130 - 563 - 

Alfa Immobiliare S.r.l. 162 - 487 - 

RAL Immobiliare S.r.l. 48 - 129 - 

Total 577 1 1,217 69 

Subsidiaries     

Siapi America - - - - 

Minority shareholders PKS 18 - - - 

Total 18 - - - 

Associates     

CFT ASIA 3 124 136 114 

The Packaging Company 

Ltd 

5 - - - 

Gemini - - - - 
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DNA Phone - - - - 

TCC Immobiliare 161 - 274 - 

As Productos del Futuro - - 234 - 

Total 169 124 644 114 

     

Total related parties 764 125 1,861 183 

 
B.3 Intermediaries 

The intermediary appointed by the Offeror to coordinate the collection of Offer acceptances (the 

"Intermediary Responsible for Coordinating the Collection of the Acceptances") is UniCredit Bank 

AG, Milan Branch, with registered office in Piazza Gae Aulenti 4, Torre C, 20154 Milan (MI), Italy. 

The following intermediaries have been appointed to collect acceptances of the Offer and are authorised 

to carry out their activities through the signing and delivery of the Acceptance Form: 

(a) BNP Paribas Securities Services – Milan Branch; 

(b) EQUITA SIM S.p.A.; 

(c) Intermonte SIM S.p.A.; and 

(d) UniCredit Bank AG, Milan Branch,   

(collectively, the "Appointed Intermediaries"). 

The Acceptance Form may also be received by the Appointed Intermediaries through all depositary 

intermediaries (the "Depositary Intermediaries"). 

The Appointed Intermediaries will collect the acceptances to the Offer, will keep in deposit the Shares 

tendered and will verify the regularity and compliance of the Acceptance Forms and the Shares with 

the terms of the Offer and will pay the Consideration for each Share tendered in acceptance of the Offer 

according to the procedures and times indicated in Section F of the Offer Document. 

Acceptances will be received by the Appointed Intermediaries: (i) directly by collecting the Acceptance 

Forms from the accepting parties, or (ii) indirectly, through the Depositary Intermediaries, who will 

collect the Acceptance Forms from the accepting parties.  

The Offer Document, the Acceptance Form and the documents indicated in Section N, Paragraph N.1 

below are available at the registered office of the Intermediary Responsible for Coordinating the 

Collection of the Acceptances. The Offer Document and the Acceptance Form will also be available on 

the Issuer's website (https://www.cft-group.com/it/investor-relations/).  

At the Payment Date (or at the potential Payment Date in case of extension of the Acceptance Period in 

accordance with applicable law), through the Intermediary Responsible for Coordinating the Collection 

of the Acceptances, the Appointed Intermediaries will transfer the Shares tendered to the Offer 

(including in case of extension) to a securities deposit account in the Offeror's name, being 

simultaneously credited with the Consideration according to the procedures described in the Section F, 

Paragraph F.6. 

For additional information, please refer to Section F and Section N of the Offer Document. 

https://www.cft-group.com/it/investor-relations/
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B.4  Global Information Agent 

Georgeson S.r.l., with registered office in Via Emilia n. 88, Rome, has been appointed by the Offeror as 

global information agent for the purpose of providing information on the Offer to all the shareholders 

of the Issuer (the "Global Information Agent"). 

For this purpose, the Global Information Agent has made available a dedicated e-mail address (opa-

cft@georgeson.com) and the following toll-free telephone number: 800 123 792. This telephone 

number will be active for the entire duration of the Acceptance Period (including any extension pursuant 

to applicable law), from 9:00 a.m. (CET) to 6:00 p.m. (CET) on weekdays. 

For further information, please refer to Section N of the Offer Document. 

mailto:opa-cft@georgeson.com
mailto:opa-cft@georgeson.com
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C. CATEGORIES AND QUANTITIES OF THE FINANCIAL INSTRUMENTS SUBJECT 

OF THE OFFER 

C.1 Category of the financial instruments subject of the Offer and related quantities 

The Offer is made in respect of maximum no. 19,159,691 Shares, of which maximum no. 16,026,357 

are Ordinary Shares, maximum no. 3,000,000 Multiple-Vote Shares and maximum no. 133,334 Special 

Shares, corresponding as at the Offer Document Date to 100% of the share capital of the Issuer and 

subject of the Offer. 

The Offer is addressed, within the limits set out in Section F., Paragraph F.4 of the Offer Document, 

indiscriminately and upon equal terms, to all shareholders of the Issuer. The Offer is subject to the Offer 

Conditions described under Section F., Paragraph F.1.2 of the Offer Document. 

It should be noted that the Offeror or the Person Acting in Concert may acquire Shares outside of the 

Offer, to the extent permitted by applicable laws and regulations and on the understanding that notice 

of such purchases will be given pursuant to article 41, paragraph 2, letter c), of the Issuers' Regulations. 

It should be noted that the Offer does not concern Warrants, in relation to which in the event of Delisting 

the provisions of art. 9, paragraph 2, of the Warrant Regulations shall apply, which envisage the 

following (terms beginning with a capital letter have the meaning attributed to them in the Warrant 

Regulations): "If for any reason the ordinary shares of the Company are no longer traded on any 

Market, the holders of the Warrants may subscribe the Converted Shares (at the Share Subscription 

Price) solely on the basis of the Exercise Ratio communicated in the calendar month current on the 

date of revocation from trading of the Company's ordinary shares, where said Exercise Ratio has been 

communicated by the Company. This provision applies mutatis mutandis even in the event of suspension 

from trading of the Company's ordinary shares and until the date of any readmission to trading". 

In this regard, it should be noted that pursuant to art. 3 of the Warrant Regulations: (i) the holders of 

the Warrants have the right to subscribe the relevant converted shares only on condition that the average 

monthly price of the Ordinary Shares – calculated by applying the arithmetic average of the average 

daily prices of the previous calendar month with respect to the reference exercise date – is higher than 

the exercise price of the Warrants (the latter equal to EUR 9.50); and (ii) the subscription price of such 

converted shares shall be equal to EUR 0.10 per converted share and the relative exercise ratio shall be 

calculated according to the following formula: 

Average monthly price of the Ordinary Shares - Exercise Price of the Warrants (€9.50) 

__________________________________________________ 

Average monthly price of the Ordinary Shares - Subscription price of the converted shares (€0.10) 
 

Consequently, given that the Consideration (equal to EUR 4.600) is lower than the exercise price of the 

Warrants (equal to EUR 9.50), assuming that the average monthly price of the Ordinary Shares is 

aligned with the Consideration or in any case lower than EUR 9.5, in the event of Delisting the holders 

of the Warrants will not have the right to subscribe the relevant converted shares since the 

aforementioned exercise condition referred to in art. 3 of the Warrant Regulations is not met.  

Lastly, it should be noted that, pursuant to Article 41 of the AIM Guidelines, the Warrants will be 

revoked from trading as a result of the Delisting of the Ordinary Shares. 
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Except as specified above, as at the Offer Document Date, the Issuer has not issued any convertible 

bonds and/or financial instruments granting voting rights, even limited to specific issues, in ordinary 

and extraordinary shareholders' meetings of the Issuer, and/or other financial instruments which may 

grant third parties in the future the right to acquire shares of the Issuer or voting rights, even limited. 

C.2 Convertible financial instruments  

The Offer does not relate to convertible financial instruments.  

 

C.3 Authorizations 

The effectiveness of the Offer is conditional upon, inter alia, the Golden Power Condition. 

In this respect, it should be noted that on 26 January 2021, the Offeror filed with the Presidency of the 

Council of Ministers the notification required under Article 2 of Decree Law no. 21/2012 concerning 

the Offer and the envisaged change of control of CFT as a result of the Offer (the "Golden Power 

Notice"). 

The Offer was also subject to the approval from the German competition authority (Bundeskartellamt) 

of the transaction for the acquisition of control of the Issuer by the Offeror. In this respect, on 14 

December 2020, the Offeror filed the authorization request pursuant to and for the purposes of the 

national merger control law to the German Competition Authority (Bundeskartellamt) which approved 

the transaction for the acquisition of control of the Issuer by the Offeror on 4 January 2021. 

Lastly, it should be noted that the Offer was also subject to the approval from the Spanish Foreign 

Investment Authority of the transaction for the acquisition of control of the Issuer by the Offeror. In 

this respect, on 16 December 2020 the Offeror filed the authorization request to the Spanish Foreign 

Investment Authority pursuant to and for the purposes of Article 7-bis of Spanish Law No. 19/2003 (i.e. 

Ley 19/2003, de 4 de julio, sobre régimen jurídico de los movimientos de capitales y de las 

transacciones económicas con el exterior) concerning the decision to promote the Offer and on 25 

January 2021 the Spanish Foreign Investment Authority has informed the notifying party that the Offer 

is not subject to authorization pursuant to article 7-bis of Spanish Law No. 19/2003. 



 

– 79 – 

 

 

D. FINANCIAL INSTRUMENTS OF THE ISSUER HELD BY THE OFFEROR, INCLUDING 

THROUGH TRUST COMPANIES OR INTERMEDIARIES 

D.1 Number and categories of financial instruments issued by CFT and held by the Offeror 

and Person Acting in Concert, specifying the security and voting rights 

At the Offer Document Date neither the Offeror nor the Person Acting in Concert directly or indirectly 

hold shares in the Issuer's share capital and/or other financial instruments issued by the Issuer, nor 

derivative financial instruments or securities having such instruments as underlying assets.   

D.2    Repurchase agreements, securities loans, usufruct or pledge on the Issuer's financial 

instruments  

At the Offer Document Date, the Offeror and the Person Acting in Concert has not entered into any 

repurchase agreement, securities loan, usufruct or pledge or made any other commitment of any kind 

on the Shares (such as, for example, option contracts, futures, swaps, forward contracts on such financial 

instruments), either directly or through trust companies or through third parties or subsidiaries. 
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E. UNIT PRICE PER SHARE OFFERED FOR THE FINANCIAL INSTRUMENTS AND ITS 

JUSTIFICATION 

E.1 Indication of unit price per share and its determination 

Offeror shall pay a consideration equal to EUR 4.600 per Share tendered to the Offer (the 

"Consideration" or the "Offer Consideration ").  

The Consideration has been determined on the basis of the accounting, legal and tax due diligence 

carried out by ATS on the Issuer and its subsidiaries and of the expectations for potential growth in the 

medium to long term. In the context of the due diligence work carried out to determine the 

Consideration, ATS, with the support of its advisors, analysed several aspects related to CFT, in 

particular its financial historical performance as well as tax and legal matters. 

It should be noted that, for the purpose of determining the Consideration, the Offeror has not made use 

of any independent expert reports. 

In addition to the above, the Consideration has been determined by the Offeror also considering the 

following elements: 

a) the official price per Ordinary Share on the Trading Day prior to the 102 Notice Date; and 

b) The daily weighted average price per Ordinary Share, based on the official price, in certain time 

frames, i.e.: 1 month, 3 months, 6 months and 12 months before the 102 Notice Date. 

Below is a brief description of the criteria used to determine the Consideration. 

E.1.1 Official price per Share on the Trading Day preceding the Offeror Notice  

The Consideration includes a premium of 86.4% over the official unit price of the Ordinary Shares on 

4 December 2020 (the last Trading Day before the 102 Notice Date), which was equal to EUR 2.468 

(source: Borsa Italiana), as well as a premium of 139.3% over the official unit price of the Ordinary 

Shares on 27 November 2020, which was equal to EUR 1.922 (source: Borsa Italiana). 

E.1.2 Weighted averages in different time frames prior to the 102 Notice Date 

The data in the table below refer to the volume-weighted average official prices ("VWAP") of the 

Ordinary Shares over various time periods up to and including 4 December 2020 (the last Trading Day 

before the 102 Notice Date). 

 

Reference 

period 

Weighted average 

price* 

Implied premium 

of the Offer  

VWAP 1 month EUR 2.046 124.8% 

VWAP 3 month EUR 2.089 120.2% 
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VWAP 6 month EUR 2.275 102.2% 

VWAP 12 month EUR 2.727 68.7% 

(*) Source: Borsa Italiana 

 

E.2 Maximum aggregate disbursement 

The maximum aggregate disbursement of the Offeror calculated on the basis of the maximum number 

of Shares within the scope of the Offer, including treasury shares in portfolio and those that may be 

acquired by the Issuer from time to time, in the event that all those entitled to tender Shares tender the 

entirety of their Shares, shall be equal to EUR 88,134,579 (the "Maximum Total Disbursement"). 

E.3 Comparison of the Consideration with some indicators related to the Issuer 

The following table shows the main indicators relating to the Issuer, with reference to the financial years 

as at 31 December 2019 and 31 December 2018: 

(Values in millions of Euros, except per share values reported in Euros and 

number of shares) 
2019 2018 

Number of shares issued 19.2 19.2 

of which ordinary shares 16.0 16.0 

   of which multiple-vote shares 3.0 3.0 

   of which special shares 0.1 0.1 

Total Revenues 254.4 226.3 

EBITDA 17.5 17.0 

Cash Flow1) 16.8 9.5 

per share 0.877 0.498 

Group Profit for the Year 4.7 1.0 

per share 0.245 0.050 

Shareholders' Equity Attributable to Parent Company's Shareholders 51.9 45.7 

per share 2.709 2.386 

Source: Issuer's financial statements as at 31 December 2019 and 31 December 2018.                                                     (1) 

Calculated as the sum of net profit (or net loss) attributable to the Issuer's shareholders plus depreciation and amortisation. 

The following market multiples have been considered in light of the type of activity carried out by the 

Issuer and the multiples generally used by financial analysts: 

• EV/Revenues, represents the ratio of the Enterprise Value (computed as the sum of the market 

capitalization, net financial position, non-controlling interests and minus investments in 

associate companies) and the revenue;  

• EV/EBITDA, represents the ratio of the Enterprise Value and the EBITDA; 

• P/Cash Flow, represents the ratio of the market capitalization and the cash flow (computed as 

the sum of net profit or net loss attributable to shareholders plus depreciation and amortization); 

and 

• P/Book Value, represents the ratio of the market capitalization and the equity attributable to the 

shareholders. 
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The following table outlines the EV/Revenues, EV/EBITDA, P/Cash Flow e P/Book Value multipliers 

related to the Issuer with reference to the financial years ended on 31 December 2019 and 31 December 

2018 computed on the basis of the implicit equity value of the Issuer (Offer Consideration multiplied 

by the number of outstanding Shares as of the Offer Document Date) and net financial position, non-

controlling interests and investments in associate companies  according to the latest available financial 

reports published prior to the Offer Document Date. 

 

Issuer multipliers 2019 2018 

EV / Revenues 0.7x  0.7x  

EV / EBITDA 9.5x  9.7x  

P / Cash Flow 5.2x  9.2x  

P / Book Value 1.7x  1.9x  

Source: public records and information of the Issuer. 

 

With reference to the above-mentioned multipliers of the Issuer, the table below shows a comparison 

with similar multipliers calculated on the 2019 and 2018 financial years, relating to a sample of listed 

companies operating in similar sectors as the Issuer and considered as potentially comparable or 

partially comparable. 

The companies considered are the following: 

• Alfa Laval, founded in 1883, based in Lund, Sweden. The company is active in the 

fields of energy optimisation, environmental protection and food production; 

• GEA Group, founded in 1881, based in Dusseldorf, Germany. The company is active 

in the development and production of process technology and other components for the 

food processing and other process industries; 

• Marel, founded in 1983, based in Gardabaer, Iceland. The company is active in the 

development, production and sale of equipment for processing poultry, meat and fish; 

• John Bean Technologies (JBT), founded in 1994, based in Chicago, USA. The 

company is active in the development of technological solutions for the food, beverage 

and air transport sectors; 

• Krones, founded in 1951, based in Neutraubling, Germany. The company is active in 

the manufacture of machinery and systems for the filling, packaging  and production 

of beverages; and  

• SPX Flow, founded in 2015, is based in Charlotte, USA. The company is active in the 

manufacture and distribution of industrial components. 

Company 
Mkt cap. 

(Euro mm) 

EV / Revenues EV / EBITDA P / Book Value P / Cash Flow 

2019 2018  2019 2018  2019 2018  2019 2018  

Alfa Laval 8,992 2.1x 2.4x  10.4x 12.9x  3.3x 3.9x  12.2x 14.9x  

GEA Group 5,223 1.0x 1.0x  13.4x 11.6x  2.5x 2.1x  16.7x 18.4x  

Marel 3,548 2.8x 3.0x  16.5x 16.9x  3.7x 6.3x  21.2x 20.3x  

JBT 3,259 2.3x 2.3x  17.9x 22.5x  6.9x 8.7x  20.3x 24.5x  
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Krones 2,014 0.6x 0.6x  9.6x 7.2x  1.5x 1.4x  13.0x 8.0x  

SPX Flow 1,971 1.7x 1.6x  13.6x 14.7x  2.8x 2.5x  n.m. 27.9x                

CFT 88.1* 0.7x 0.7x  9.5x 9.7x  1.7x 1.9x  5.2x 9.2x  

Source: public records and information of the Issuer and other companies; FactSet as of 4 December 2020. 

*The market capitalisation of the CFT group is representative of the Maximum Total Disbursement calculated on the basis of 

the Consideration of Euro 4.600 per Share, including the Treasury Shares. 

For the sample companies, the multiples were instead determined on the basis of the market 

capitalisation recorded on the last Trading Day preceding the 102 Notice Date, the net financial position, 

the non-controlling interests and the interests in associates as per the latest available financial reports 

published prior to the Offer Document Date. 

These multipliers were developed based on historical data and publicly available information as well as 

on subjective parameters and requirements determined according to the method of common application 

and are shown, for further information and illustration and for purely indicative purposes, with no claim 

to completeness. The data refers to companies considered potentially and partially comparable, however 

this data may turn out not to be relevant or representative where considered in relation to the specific 

economic and financial situation of the Issuer or to the economic and reference regulatory context. 

It is also shown that the multiples were prepared exclusively to be inserted into the Offer Document and 

may not be the same in different transactions, despite being similar; the existence of different market 

conditions may also lead, in good faith, to analyses and valuations, in whole or in part, that differ from 

those represented. 

The significance of some multiples shown in the table above may be influenced by the amendment to 

the consolidation scope of some companies and/or by the presence of the items of an extraordinary 

nature in their balance sheets that may influence these multiples. Furthermore, the significance of the 

reported multipliers is affected by a reduced degree of comparability vis-à-vis the Issuer, given the 

different size in terms of stock market capitalisation, marginality and revenue diversification. 

E.4 Arithmetic weighted monthly average of official registered prices of the Shares in the last 

twelve months prior to the launch of the Offer 

The following table provides a comparison between the Consideration offered and the arithmetic 

weighted averages for daily volumes of official prices of the Ordinary Shares on the AIM, registered in 

each of the twelve months prior to 7 December 2020 (excluded), i.e. the 102 Notice Date (the last 

Trading Day before this date being 4 December 2020). 

Period Total volumes Exchange values Weighted 

average price 

Premium implicit 

in the 

Consideration 

 Number of shares EUR EUR % 

1 December– 4 December 

2020                  286,695                   647,290  2,258 103.7% 

November 2020                  414,969                   783,955  1,889 143.5% 

October 2020                  108,288                   230,342  2,127 116.3% 

September 2020                  155,153                   372,419  2,400 91.7% 

August 2020                  423,388                1,070,885  2,529 81.9% 
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July 2020                  164,452                   373,689  2,272 102.5% 

June 2020                  354,828                   858,325  2,419 90.2% 

May 2020                  171,453                   397,535  2,319 98.4% 

April 2020                  285,287                   657,613  2,305 99.6% 

March 2020                  316,426                   708,670  2,240 105.4% 

February 2020                  540,486                1,584,312  2,931 56.9% 

January 2020                  427,760                1,471,136  3,439 33.8% 

5 December – 31 December 

2019               993,656               3,503,336 3,526 30.5% 

Source: Borsa Italiana 

The following graph shows the progress of the official price of the Ordinary Shares of the CFT group 

related to the period from 5 December 2019 to 19 January 2021. 

 

The official price per Ordinary Share registered at the close of 4 December 2020 (the last Trading Day 

before the 102 Notice Date) is equal to EUR 2.468. With regard to the Consideration, it incorporates a 

premium of 86.4%. 

The official price per Ordinary Share registered at the close of 19 January 2021 is equal to EUR 4.550. 

The official price per Ordinary Share registered at the close of 4 February 2021 (the last Trading Day 

before the publication of the Offer Document) is equal to EUR 4.549. 

E.5 Indication of the values attributed to the Shares based on the financial transactions 

carried out in the last and the current financial years 

To the best knowledge of the Offeror, in the last financial year and in the current financial year there 

have been no financial extraordinary transactions (such as mergers and demergers, capital increases, 

public offers) which have involved a valuation of the Ordinary Shares, nor have there been any transfers 

of significant packages of Ordinary Shares. 

E.6 Indication of the values for which, in the last twelve months, acquisition and sale 

transactions were carried out by the Offeror and the Person Acting in Concert on the 
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Shares included in the Offer, with indication of the number of financial instruments 

acquired and sold 

In the last twelve months, namely the twelve months prior to the 102 Notice Date, the Offeror and the 

Person Acting in Concert did not implement acquisition and/or sale transactions of the Shares. 
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F. PROCEDURES AND TERMS OF ACCEPTING THE OFFER, DATES AND 

PROCEDURES FOR PAYMENT OF THE CONSIDERATION AND REPAYMENT OF 

SHARES  

F.1 Procedures and terms for accepting the Offer  

F.1.1 Acceptance Period  

The Acceptance Period, as agreed upon with Consob in accordance with article 40, second paragraph, 

of the Issuer Regulations, shall start at 8:30 a.m. (CET) on 8 February 2021 and shall end at 5:30 p.m. 

(CET) on 12 March 2021 (both inclusive). 

Acceptance of the Offer may take place on each Trading Day included in the Acceptance Period between 

8:30 a.m. and 5:30 p.m. (CET). 

Without prejudice to any extensions of the Acceptance Period in accordance with applicable laws and 

regulations, 12 March 2021 will therefore represent the closing date of the Offer. 

The Offeror shall communicate any amendments to the Offer in accordance the law provisions and the 

regulations in force from time to time. 

F.1.2 Conditions of effectiveness  

The Offer is an irrevocable offer addressed, within the limits set out in Section F, Paragraph F.4 of the 

Offer Document, to all holders of Shares of the Issuer, without distinction and on equal terms. The 

Offer's effectiveness is subject to satisfaction of the Offer Conditions.  

For further information on this point, please refer to Section A, Paragraph A.1  of this Offer Document. 

F.1.3 Acceptance terms and procedures  

Acceptances during the Acceptance Period are irrevocable, except where revocation is granted by the 

laws and regulations in force for accepting competing offers pursuant to article 44 of the Issuer 

Regulations (subject to the provisions of the Deed of Undertaking and detailed in Recital 5). 

Acceptance of the Offer shall take place by signing a specific acceptance form (the "Acceptance 

Form"), duly filled in, with simultaneous deposit of the Shares with the Appointed Intermediaries 

referred to in Section B, Paragraph B.3, of the Offer Document. 

The Issuer's shareholders wishing to accept the Offer may also deliver the Acceptance Form and deposit 

the Shares indicated therein with the Depositary Intermediaries, provided that the delivery and deposit 

are made in time to allow the Depositary Intermediaries to deposit the Shares with the Appointed 

Intermediaries no later than the last day of the Acceptance Period (including any extension thereof). 

The Shares are subject to the dematerialisation of securities provided for in articles 83-bis et seq. of the 

Consolidated Law on Finance, as well as in the Regulation adopted by the Consob and Bank of Italy 

Resolution of 22 February 2008, as subsequently amended. 
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Those who intend to bring their Shares in acceptance of the Offer must be holders of dematerialized 

Shares, duly registered in a securities account with one of the Depositary Intermediaries and must apply 

to the respective intermediaries for appropriate instructions in order to accept the Offer. 

The subscription of the Acceptance Form, therefore, in consideration of the above mentioned regime of 

dematerialization of the securities, will also be valid as an irrevocable instruction given by the individual 

holder of the Shares to the Appointed Intermediaries or to the relevant Depositary Intermediary, with 

whom the Shares are deposited in securities account, to transfer the aforementioned Shares in deposits 

with such intermediaries, in favour of the Offeror. 

The Depositary Intermediaries, as agents, shall countersign the Acceptance Form. The risk that the 

Depository Intermediaries will not deliver the Acceptance Form and do not deposit the Shares tendered 

in the Offer with the Appointed Intermediaries within the last day of the Acceptance Period (including 

any extension thereof) remains under the sole responsibility of the accepting shareholders. 

Upon acceptance of the Offer and the deposit of the Shares by signing the Acceptance Form, the 

Appointed Intermediaries and the Depositary Intermediary, if any, shall receive the mandate to carry 

out all the necessary and preparatory formalities for the transfer of the Shares to the Offeror, who shall 

bear the related costs. 

The Shares tendered to the Offer shall be free from restrictions and encumbrances of any kind and 

nature, whether real or not, mandatory or personal, and shall be freely transferable to the Offeror. 

Tenders to the Offer by under-age persons or persons under guardianship or trusteeship, in accordance 

with the applicable laws, undersigned by the person exercising authority, guardianship or trusteeship, if 

not accompanied by the authorization of the guardianship judge, will be accepted with reservation and 

not counted for the purposes of the determination of the percentage of acceptances of the Offer. Their 

payment will in any case be made only once authorization has been obtained. 

The only Shares that can be tendered to the Offer are the Shares regularly registered at the time of 

acceptance and available in a securities account of the accepting party, accessed through an intermediary 

member of the centralised management system at Monte Titoli. In particular, the Shares acquired on the 

market may be tendered to the Offer only following the regular settlement of such acquisitions as part 

of the settlement system. 

F.2 Entitlement and exercise of economical and voting rights pertaining to the tendered 

Shares during the Acceptance Period 

The Shares tendered to the Offer during the Acceptance Period (including any extension thereof) shall 

be transferred to the Offeror on the Payment Date. 

Until the Payment Date, Issuer's shareholders shall maintain and may exercise their economical and 

voting rights arising from ownership of the Shares tendered to the Offer; however, shareholders who 

have tendered their Shares to the Offer cannot transfer these Shares, except for the possibility of 

accepting competing offers or increased offers in accordance with article 44 of the Issuers' Regulation 

(subject to the provisions of the Deed of Undertaking and detailed in Recital 5). 
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F.3 Communications relating to the progress and results of the Offer  

The Offeror shall inform the market at least on a weekly basis, pursuant to article 41, second paragraph, 

letter d), of the Issuer Regulations, of the information concerning the acceptances received and the 

Shares tendered to the Offer, in addition to the percentages represented by these quantities with regard 

to the Shares subject of the Offer. 

The Offeror shall give notice of the fulfilment or non-fulfilment of the Offer Conditions or, if the Offer 

Conditions have not been fulfilled, of the waiver thereof (save for the By-Laws Condition, which cannot 

be waived), within the following time limits: 

• with reference to the Threshold Condition, at the same time as the publication of the 

press release on provisional results, by the evening of the last day of the Acceptance 

Period or, in any event, by 7:59 a.m. of the first Trading Day following the end of the 

Acceptance Period (i.e., by 7:59 a.m. of 15 March 2021, unless extended); 

• with reference to the By-Laws Condition, following the announcement by the Issuer to 

the market of the results of the relevant extraordinary shareholders' meeting; and 

• with reference to the Golden Power Condition, by 7.59 a.m. on the Trading Day prior 

to the Payment Date. 

The definitive results of the Offer shall be published by the Offeror by the Trading Day preceding the 

Date of Payment, i.e. by 7:59 a.m. on 18 March 2021, unless extended, pursuant to Art. 41, paragraph 

6, of the Issuer Regulations.  

F.4 Markets where the Offer is being launched   

The Offer will be promoted solely in Italy and the Offer is addressed, indiscriminately and upon equal 

terms, to all shareholders of the Issuer. The Offer is promoted pursuant to Article 102 of the TUF and 

Article 37 of the Regulation on Issuers, and in any case in accordance with Italian law. 

The Offer has not been made, and will not be made, or distributed into, the United States of America, 

Canada, Japan or Australia, or in any other country in which the Offer would not be permitted in the 

absence of authorization by the relevant authorities (the "Other Countries"), neither through national 

or international means or instruments of communication or trade within the Other Countries (including, 

by way of example, post, fax, telex, e-mail, telephone and internet), nor through any structure 

whatsoever of any financial intermediary of the Other Countries, nor in any other way.  

Copies of the Offer Document, or portions thereof, as well as copies of any documents that the Offeror 

shall issue in connection with the Offer, are not and shall not be sent, nor in any way transmitted, or 

otherwise distributed, directly or indirectly, to the Other Countries. Any person receiving the above 

documents shall not distribute, send or dispatch them (neither by mail nor by any other means or 

instrumentality of communication or commerce) in the Other Countries. 

Any acceptance of the Offer as a result of solicitation activities carried out in violation of the above 

limitations will not be accepted. 
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The Offer Document and any document to be issued by the Offeror in connection with the Offer do not 

constitute and shall not be construed as an offer of financial instruments addressed to persons resident 

in the Other Countries. 

No instrument may be offered or sold in the Other Countries without specific authorisation in 

accordance with the applicable provisions of the local law of such countries or derogation from such 

provisions. 

Acceptance of the Offer by persons resident in countries other than Italy may be subject to specific 

obligations or restrictions provided for by law or regulations. It is the sole responsibility of the recipients 

of the Offer to comply with such rules and, therefore, before accepting the Offer, to verify their 

existence and applicability by contacting their consultants. 

 

F.5 Payment Date  

Subject to the fulfilment of the Conditions of the Offer (or the waiver thereof by the Offeror, with the 

exception of the By-Laws Condition, which is not waivable), the payment of the Consideration to the 

holders of the Shares tendered to the Offer, in exchange for the simultaneous transfer of ownership of 

such Shares, will take place on the 5th (fifth) Trading Day following the closing of the Acceptance Period 

and, therefore, unless the Acceptance Period is extended in accordance with applicable law, on 19 March 

2021 (the "Payment Date"). 

In case of extension of the Acceptance Period, the payment of the Consideration will be made on the 5th 

(fifth) Trading Day after the closing date of the Acceptance Period, as extended in accordance with the 

applicable law. The new Payment Date thus determined will be announced by the Offeror by means of 

a notice published pursuant to article 36 of the Issuer Regulations. 

The Shares will be transferred to the Offeror on the Payment Date. 

No interest will be paid on the Consideration between the date of acceptance of the Offer and the 

Payment Date. 

F.6 Procedures for payment of the Consideration  

Subject to the fulfilment of the Conditions of the Offer (or the waiver thereof by the Offeror, with the 

exception of the By-Laws Condition, which is not waivable), the payment of the Consideration will be 

made by the Offeror in cash, through Intermediary Responsible for Coordinating the Collection of the 

Acceptance, to the Appointed Intermediaries, who will transfer the funds to the Depositary 

Intermediaries for crediting the accounts of their respective clients, in accordance with the instructions 

provided by the parties accepting the Offer in the Acceptance Form. 

The Offeror's obligation to pay the Consideration under the Offer will be deemed fulfilled when the 

relevant amounts have been transferred to the Appointed Intermediaries. The risk that the Appointed 

Intermediary or Depository Intermediaries do not transfer such amounts to the entitled parties or delay 

their transfer remains under the sole responsibility of the parties accepting the Offer. 
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F.7 Indication of the regulatory laws of the contracts executed between the Offeror and the 

owners of the financial instruments of the Issuer, and competent jurisdiction 

The Offer is governed by the law of the Italian Republic and is subject to the Italian jurisdiction. 

F.8 Procedures and terms for repayment of the Shares in the event of inefficacy of the Offer  

In the event that even one of the Offer Conditions is not fulfilled and the Offeror does not exercise its 

right to withdraw from the Offer (with the exception of the By-Laws Condition, which cannot be 

waived), the Offer will not be completed. In such case, any Shares tendered to the Offer will be placed 

at the disposal of the accepting parties, within one Trading Day from the date on which the failure to 

fulfil them will be communicated for the first time: the Shares will then return into the availability of 

the accepting parties through the Depositary Intermediaries, without any charges or expenses to be 

borne by them. 
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G. FINANCING PROCEDURES, PERFORMANCE GUARANTEES AND FUTURE PLANS 

OF THE OFFEROR 

G.1 Financing procedures and performance guarantees related to the Offer  

G.1.1. Procedures for financing the Offer  

The Offeror will cover the Maximum Total Disbursement (EUR 88,134,579) and of the costs of the 

Offer using funds already available to the ATS Group. More specifically, the resources necessary to 

cover the Total Maximum Disbursement and the costs of the Offer may be financed through capital 

increases, capital payments, shareholder loans and/or any other means that ATS will make available to 

the Offeror.  

Therefore, the Offeror will not resort to any bank indebtedness to cover the Offer. 

Pursuant to article 37-bis of the Issuer Regulations, ATS Italia thus declares to be able to fully comply 

with the commitment to pay the Maximum Total Disbursement. 

G.1.2 Guarantee of Exact Fulfilment 

The guarantee of exact fulfilment, pursuant to article 37-bis of the Issuer Regulations, consists of a 

declaration of guarantee issued by The Bank of Nova Scotia as agent (the "Agent") of certain lenders, 

including The Bank of Nova Scotia (the "Banks") in relation to the ATS Credit Agreement. According 

to the guarantee of exact fulfilment, within the terms provided therein, the Banks have irrevocably 

agreed to make available an amount in cash not exceeding the Maximum Total Disbursement for the 

purpose of the payment of the Consideration, in the event of the Offeror's breach of the obligation to 

pay the full price of all the Shares tendered in acceptance of the Offer, nevertheless up until an amount 

equal to the Maximum Total Disbursement. 

In order to guarantee the exact fulfilment of the Offeror's payment obligations in the context of the 

Offer, pursuant to article 37-bis of the Issuer Regulations, ATS has obtained from the Agent, on behalf 

of the Banks, confirmation of the availability of a cash amount in favour of the Offeror to guarantee the 

exact fulfilment of the Offeror's obligation to pay the full price of all the Shares tendered to the Offer, 

up to an overall amount not exceeding the Maximum Total Disbursement. 

Following the discussions held between The Bank of Nova Scotia and the Offeror, The Bank of Nova 

Scotia, as Agent of the Banks, issued a letter of guarantee (the "Cash Confirmation Letter") pursuant 

to which it has been confirmed the irrevocable commitment of the Banks, in the event of breach by the 

Offeror of its obligation to pay the full price of all the Shares tendered to the Offer, to make available 

to UniCredit Bank AG, Milan Branch, as Intermediary Responsible for Coordinating the Collection of 

the Acceptances, upon its written request, in the interest of the Issuer's shareholders who have tendered 

their Shares to the Offer, without the possibility of raising any objection (including, without limitation, 

the prior enforcement against the Offeror or any objection in connection with the existence, validity or 

enforceability of the ATS Credit Agreement), a cash sum not exceeding the Maximum Total 

Disbursement determined on the basis of a Consideration payable by the Offeror for the purchase of 

Shares not exceeding EUR 4.600 per Share, in each case up to an amount equal to the Maximum Total 

Disbursement. 
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The guarantee of exact fulfilment will remain in full force and effect until the earlier of (i) the date on 

which the Consideration for all the Shares tendered to the Offer has been fully paid; (ii) the fifth Trading 

Day following the end of the Acceptance Period in the event the Offer Conditions are not fulfilled or 

waived by the Offeror; or (iii) 31 March 2021. 

G.2 Reasons for the transaction and plans elaborated in relation to the Issuer 

G.2.1 Reasons for the Offer 

The Offer represents the means by which the Offeror intends to implement its plan aimed at acquiring 

the entire share capital of the Issuer and obtaining the Delisting. 

Delisting is aimed at ensuring a simplification of the ownership structure, which in turn would allow to 

pursue more efficiently the objectives of rationalisation and development of the Issuer's assets. In fact, 

the status of unlisted company would lead to greater operational and organisational flexibility and 

greater speed and effectiveness in the implementation of any management decisions, as well as a 

reduction in the costs associated with the status of a listed company. 

If the Delisting is not achieved following the completion of the Offer pursuant to the provisions of Art. 

41 of the AIM Guidelines (including any extension), the Offeror reserves the right to achieve the 

Delisting through other means, including, (a) the request, subject to a shareholders' resolution, under 

article 41 of the AIM Issuer Regulations, which requires the approval of not less than 90% of the votes 

of the shareholders attending the meeting, and/or (b) the merger by incorporation of the Issuer into ATS 

Italia, an unlisted company, in compliance with the resolution quorum under article 41 of the AIM 

Guidelines, equal to 90% of the votes of the shareholders attending the meeting. 

G.2.2 Plans related to the management of the business  

The Offer is aimed at ensuring the stability of the shareholding necessary to allow the Issuer to benefit 

from future development and growth opportunities, as well as strategic guidance aimed at enhancing 

the business in the medium-long term.  

ATS' objective is, through its know-how and global reach, to enhance CFT's growth as a fundamental 

part of the ATS Group.  

ATS will provide CFT with strategic guidance focusing on increasing the value of the business in the 

medium-long term, as well as with the opportunity to benefit from synergies available as a result of 

CFT joining the ATS Group. ATS will leverage a well-established global footprint to support the Issuer 

in expanding its activity into new markets. As a result of ATS' global reach and industry-leading 

automation, CFT may benefit from future development and growth opportunities within the ATS 

Group. 

The Issuer's existing activities and technologies and the know-how of CFT's employees are core to the 

value that CFT offers. Following the Offer, CFT will continue to operate through its established 

operational facilities that the Offeror intends to maintain in Italy. Additionally, the Offeror's intention 

is to keep the Issuer's headquarters in Parma, Italy.  
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In this perspective, ATS is expected to negotiate with certain shareholders of the Issuer, namely RPC 

S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., which shall act on behalf of the 

relevant lessors, and ensure that the Issuer will execute, within ten business days from the Payment 

Date, the amendments or novation of the leases identified by mutual agreement between the parties to 

the Deed of Undertaking, providing for (i) an effective term of six years from the Payment Date, subject 

to automatic renewal for a further period of six years, unless terminated early by the Issuer, and (ii) any 

other amendments to the ancillary terms and conditions, as may be agreed between the parties. 

Moreover, in this perspective, the Deed of Undertaking provides for the commitment of ATS, the 

Offeror as well as Mr. Alessandro Merusi and Mr. Roberto Catelli to negotiate and execute two 

directorship agreements, effective as of the Payment Date, regulating respectively (i) the appointment 

of Mr. Alessandro Merusi as Amministratore Delegato of the Issuer as well as certain amendments to 

his employment contract currently in force with the Issuer, and (ii) the appointment of Mr. Roberto 

Catelli as Chairman of the Board of Directors of the Issuer as well as certain non-competition 

obligations upon expiry of such term of office. 

The Offeror believes that the objectives described above can be more effectively achieved following 

the Delisting of the Ordinary Shares, which will give CFT greater operational and organisational 

flexibility.  

Furthermore, through the Offer the Offeror intends to offer the Issuer's shareholders the possibility of 

selling their shareholdings in the Issuer at more favourable terms than the ones resulting from the 

average trading values of the Ordinary Shares in recent months and years.  

G.2.3 Future investments and sources of funding  

As at the Offer Document Date, the Board of Directors of the Offeror has not taken any decision 

regarding investments significant and/or additional to those generally required for the ordinary course 

of business in the industrial sector in which the Issuer itself operates. 

Facilities agreement relating to the Issuer 

On 16 November 2018, the Issuer entered into with Crédit Agricole Cariparma S.p.A., HSBC Bank Plc, 

Banca Nazionale del Lavoro S.p.A., UniCredit S.p.A., Mediocredito Italiano S.p.A., Banco BPM S.p.A. 

and Banca Monte dei Paschi di Siena S.p.A. (the "Lenders") a facilities agreement for a total amount 

of Euro 100,000,000 (the "Facilities Agreement"). The Facilities Agreement contains an automatic 

mandatory prepayment clause in the event of, inter alia, a change of control of the Issuer. In particular, 

under the terms of the Facilities Agreement, the Issuer is required to prepay the amount of the Facilities 

Agreement within 10 business days of the change of control, unless a waiver is issued by the Lenders. 

In this regard, in the event of a positive outcome of the Offer, the Offeror, to the extent necessary, intends 

to provide the Issuer with the necessary financial resources to meet the prepayment obligation described 

above. 

G.2.4 The Merger 

If, at the outcome of the Offer (including any extension thereof), the Offeror waives the Threshold 

Condition and the Ordinary Shares remain listed, in line with the reasons and objectives of the Offer, 
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within twelve months from the Payment Date, the Offeror reserves the right to propose to the competent 

bodies of the Issuer and the Offeror to obtain the Delisting through merger by incorporation of the Issuer 

into the Offeror (unlisted company) (the "Merger"). In this regard, it should be noted that the Merger 

must be approved by the extraordinary Shareholders' Meeting of the Issuer with the majority envisaged 

in art. 41 of the AIM Issuer Regulations, equal to 90% of the votes of the shareholders attending the 

meeting. 

If, on the other hand, as a result of the Offer (including any extension thereof) the Delisting of the Issuer 

is achieved, the Offeror will consider, at its own discretion, the possibility of carrying out any direct or 

reverse merger within the twelve months following the Payment Date, should this be necessary and/or 

appropriate in order to best achieve the objectives of the Offer. 

The Issuer's shareholders who (i) remain in the Issuer's shareholding structure, and (ii) did not vote in 

favour of the resolution approving the Merger, would only have the right to withdraw if one of the 

conditions set out in article 2437 of the Italian Civil Code is met. In such case, the liquidation value of 

the Shares subject to withdrawal would be determined in accordance with article 2437-ter, second 

paragraph, of the Italian Civil Code, considering the assets of the Issuer and its income earnings 

prospects. 

In any event, it is understood that, as at the Offer Document Date, no formal decisions have been taken 

by the competent bodies of the Offeror and of the Issuer with respect to the implementation of the 

possible Merger, nor with respect to the terms of its execution. 

G.2.7 Further extraordinary transactions (both in addition and/or as an alternative to the Merger)  

The Offeror does not exclude the possibility to evaluate in the future, at its sole discretion, the 

implementation – in addition and/or as an alternative to the Merger – of any further extraordinary 

transactions and/or corporate and business reorganization that it deems appropriate and in line with the 

objectives of the Offeror, as well as with the growth and development objectives of the Issuer. 

In any case, as at the Offer Document Date no formal decisions have been taken by the competent 

bodies of the companies which might be involved in relation to these possible transactions. 

G.2.8 Expected changes in the appointment and composition of corporate bodies  

As provided for in the Deed of Undertaking, in the event of a positive outcome of the Offer, the parties 

have undertaken certain commitments regarding the appointment and composition of the Issuer's 

corporate bodies. 

In particular, certain shareholders of the Issuer, namely RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B 

Capital Investment S.r.l., undertook to use their best efforts to ensure that, in case of fulfilment of the 

Threshold Condition or waiver thereof by the Offeror, an extraordinary shareholders' meeting of the 

Issuer is validly held after the publication of the Offer Results Press Release and before the Payment 

Date so that the shareholders propose and vote in favour of an amendment to the By-Laws in order to 
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amend the list voting mechanism provided for in the By-Laws for the appointment of the Board of 

Directors of the Issuer. 

Furthermore, in relation to the composition of the administrative body, ATS, the Offeror as well as Mr. 

Alessandro Merusi and Mr. Roberto Catelli undertook to negotiate and execute two directorship 

agreements, with effect from the Payment Date, regulating respectively (i) the appointment of Mr. 

Alessandro Merusi as Amministratore Delegato of the Issuer, and (ii) the appointment of Mr. Roberto 

Catelli as Chairman of the Board of Directors of the Issuer. 

In addition, the Offeror intends to take the appropriate initiatives to express the majority of the Board 

of Directors of the Issuer, in accordance with the law and the By-Laws. 

In this perspective, pursuant to the Deed of Undertaking, certain shareholders of the Issuer, namely RPC 

S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., undertook to use their best efforts 

to ensure that all members of the Board of Directors and the Board of Statutory Auditors of the Issuer 

resign immediately after the publication of the Offer Results Press Release and before the Payment 

Date, with effect from the shareholders' meeting to be held after the Payment Date, which will resolve 

on the appointment of the new Board of Directors and the new Board of Statutory Auditors. 

G.2.9 Amendments to the By-Laws  

In the event of Delisting, as soon as reasonably practicable, a new text of the By-Laws will be submitted 

to the approval of the Issuer's extraordinary Shareholders' meeting, which will consider, inter alia, the 

fact that the Issuer will no longer be a company with shares listed on AIM. 

G.3 Free float restoration  

Without prejudice to what is indicated in the Warnings, if, after completion of the Offer (including any 

extension thereof) and in the absence of Delisting, there is a shortage of free float such as not to ensure 

the regular course of trading of the Ordinary Shares, Borsa Italiana may order the suspension and/or 

withdrawal from trading of the Ordinary Shares pursuant to Articles 40 and 41 of the AIM Issuer 

Regulations.  

Should such shortage of free float occur, the Offeror does not intend to implement any measures aimed, 

in terms of timing and procedures, at restoring the minimum free float conditions for a regular trading 

of the Ordinary Shares, as there is no obligation in this respect under the applicable regulations.  

In the event of revocation of the Ordinary Shares from trading on AIM, holders of such Ordinary Shares 

who have not accepted the Offer will be holders of financial instruments which are not admitted to 

trading on any multilateral trading facility or which may not be  relevantly distributed to the public, 

thereby making it difficult for them to liquidate their investment in the future. 
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H.  EVENTUAL AGREEMENTS AND TRANSACTIONS BETWEEN THE 

OFFEROR, THE PERSONS ACTING IN CONCERT WITH IT AND THE ISSUER OR 

THE SIGNIFICANT SHAREHOLDERS OR THE MEMBERS OF THE BOARDS OF 

DIRECTORS OR STATUTORY AUDITORS 

 

H.1 Description of financial and/or commercial agreements and transactions that have been 

executed or resolved in the twelve months prior to the publication of the Offer, which may 

or have had significant effects on the activity of the Offeror and/or the Issuer 

Exception made for what is contained in the Offer Document and in particular in Paragraph 5 of the 

Recitals, the Offeror and the Person Acting in Concert are not parties to further financial and/or 

commercial agreements and transactions with the Issuer or other significant shareholders of the Issuer 

or the members of the Issuer's Boards of Directors or Statutory Auditors, executed or resolved in the 

twelve months prior to the publication of the Offer, which may or have had significant effects on the 

activity of the Offeror and/or the Issuer. 

H.2 Agreements concerning the exercise of voting rights or the transfer of shares and/or other 

financial instruments of the Issuer 

At the Offer Document Date there are no agreements which the Offeror and the Person Acting in 

Concert are parties to concerning the exercise of voting rights or the transfer of Ordinary Shares and/or 

other financial instruments of the Issuer, except as indicated below. 

The Deed of Undertaking, described in the Recitals to the Offer Document, entered into on 7 December 

2020 between the Offeror, ATS and some of the Issuer's shareholders, specifically RPC S.r.l., A.E.A. 

S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l. as well as Mr. Roberto Catelli and Mr. Alessandro 

Merusi, with the purpose of regulating, inter alia, the commitment of the aforementioned Issuer's 

shareholders to tender their Shares in acceptance of the Offer. 

For more information regarding the Deed of Undertaking please refer to Paragraph 5 of the Recitals of 

the Offer Document. 
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I.  REMUNERATION TO INTERMEDIARIES 

As consideration for the functions performed in relation to the Offer, the Offeror will recognise and pay 

the following remunerations, including any remuneration by way of brokerage commission: 

(i) to the Intermediary Responsible for Coordinating the Collection of the Acceptances, a 

commission equal to EUR 110,000; and 

(ii) to the Appointed Intermediaries (including the Intermediary Responsible for Coordinating the 

Collection of the Acceptances): 

(a) a commission equal to 0,10% of the countervalue of the Shares tendered in acceptance of 

the Offer up to a maximum amount of EUR 5.000 to each shareholder which tenders their 

Shares to the Offer; and 

(b) a fixed commission equal to EUR 5,00 for each Acceptance Form. 

The Appointed Intermediaries shall reimburse to the Depositary Intermediaries 50% of the commissions 

referred to in point (ii)(a), relating to the equivalent value of the Shares deposited through the latter, as 

well as the entire fixed commission referred to in point (ii)(b) relating to the Acceptance Forms 

submitted by them. 

The commissions referred to under point (b) above will be paid to the Appointed Intermediaries at the 

conclusion of the Offer, and in any case after receipt by the Intermediary Responsible for Coordinating 

the Collection of Acceptances of the amounts due by the Offeror. 
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L.  ALLOTMENT HYPOTHESIS 

Since this is a total public offer, no form of allotment is envisaged.  
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M. APPENDIX 

M.1 Offeror's Notice 

 

To: 

CONSOB 

Divisione Corporate Governance 

Ufficio OPA e Assetti Proprietari  

Via G.B. Martini, 3 

00198 Rome 

By certified email (posta certificata) 

 

 

To: 

CFT S.p.A. 

Via Paradigna, 94/A  

43122 Parma 

By certified email (posta certificata) 

To the kind attention of the Chairman and of 

the Amministratore Delegato 

 

To: 

Borsa Italiana S.p.A. 

Piazza Affari, 6 

20123 Milan 

By certified email (posta certificata) 

 

 

 

 

To: 

ANSA 

economia@ansa.it  

 

 

Reuters  

milan.newsroom@thomsonreuters.com   

 

 

Radiocor 

radiocordesk.mi@ilsole24ore.com  

 

Cambridge, Ontario, Canada, 7 December 2020 

 

Notice pursuant to article 102, first paragraph, of Legislative Decree No. 58 of 24 February 1998, 

as further amended (the "CLFI"), and article 37 of the regulation adopted by CONSOB under 

its Resolution no. 11971 of 14 May 1999, as further amended (the "Issuers' Regulations"), 

regarding the voluntary public offer to purchase all ordinary shares, multiple voting shares and 

special shares of CFT S.p.A. launched by ATS Automation Holdings Italy S.r.l.  

 

Pursuant to and for the purposes of article 102, first paragraph, of the CLFI and article 37 of the Issuers' 

Regulations, ATS Automation Holdings Italy S.r.l., a limited liability company (società a 

responsabilità limitata) incorporated under the laws of Italy, registered with the Companies' Register 

of Milano-Monza-Brianza-Lodi under registration number and fiscal code 11476770968 ("ATS Italia" 

or the "Offeror"), a company wholly and indirectly controlled by ATS Automation Tooling Systems 

Inc., a company incorporated under the laws of Ontario, Canada, having its registered offices in 730 

Fountain Street North Building 2, Cambridge, Ontario ("ATS") hereby communicates its decision to 

launch a voluntary public offer under articles 102 et seq. of the CLFI (the "Offer"), for the purchase of 

no. 16,026,357 ordinary shares (the "Ordinary Shares"), no. 3,000,000 multiple voting shares (the 

"Multiple Voting Shares") and no. 133,334 special shares (the "Special Shares" and jointly with the 

Ordinary Shares and the Multiple Voting Shares, the "Shares") of CFT S.p.A. ("CFT" or the "Issuer"), 

a company with its ordinary shares traded on the multilateral trading facility called AIM Italia ("AIM"), 

organised and managed by Borsa Italiana S.p.A. ("Borsa Italiana"), representing all the shares of the 

Issuer in circulation as of the date of this notice, including treasury shares in the portfolio which may 

be purchased, from time to time, by the Issuer. 

mailto:economia@ansa.it
mailto:milan.newsroom@thomsonreuters.com
mailto:radiocordesk.mi@ilsole24ore.com
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The key terms of the Offer and its legal requirements are indicated herein below. 

 

For any further information and a complete description and evaluation of the Offer, please refer to the 

offer document which will be prepared on the basis of model 2A of Annex 2 of the Issuers' Regulations, 

and which will be made available to the market within the time, terms and conditions provided for by 

the applicable law (the "Offer Document"). 

 

1.  PARTICIPANTS IN THE OFFER 

1.1 The Offeror and the controlling companies 

ATS Italia is a company which was incorporated on 9 November 2020 for the purposes of launching 

the Offer and which is indirectly and wholly controlled by ATS. 

 

The ATS group is a leading automation solutions provider, engaged in planning, designing, building, 

commissioning and servicing automated manufacturing and assembly systems, including automation 

products. ATS is the parent company of the ATS group and its shares are listed on the Toronto Stock 

Exchange. 

As of the date hereof, neither the Offeror, nor ATS nor any of the companies belonging to the ATS 

group holds, directly or indirectly, any share in the share capital of the Issuer and/or other financial 

instruments issued by the Issuer, nor derivative financial instruments or having as underlying such 

instruments. 

 

1.2 The persons acting in concert with the Offeror with regard to the Offer  

ATS shall be considered the only person acting in concert with the Offeror pursuant to article 101-bis, 

paragraph 4-bis, letter b), of the CLFI, as indirect parent company of the Offeror. 

1.3 The undertaking to adhere to the Offer 

On 7 December 2020, ATS and the Offeror, certain of CFT's shareholders, namely RPC S.r.l., A.E.A. 

S.r.l., Ma. Li S.r.l. and F&B Capital Investment S.r.l., as well as Mr. Roberto Catelli and Mr. Alessandro 

Merusi entered into an agreement aimed at regulating, inter alia, the commitment to adhere to the Offer, 

tendering to the Offer all the Shares owned by them (the "Deed of Undertaking"). 

In particular, pursuant to the Deed of Undertaking: 

(a) RPC S.r.l. has undertaken to tender to the Offer no. 1,792,578 Ordinary Shares and no. 900,000 

Multiple Voting Shares, representing its entire shareholding in CFT as of the date hereof (equal 

to 11.2% of the share capital of CFT represented by Ordinary Shares and 18.0% of the voting 

rights); 

(b) A.E.A. S.r.l. has undertaken to tender to the Offer no. 1,765,558 Ordinary Shares and no. 900,000 

Multiple Voting Shares, representing its entire shareholding in CFT as of the date hereof (equal 

to 11.0% of the share capital of CFT represented by Ordinary Shares and 17.8% of the voting 

rights); 

(c) Ma. Li S.r.l. has undertaken to tender to the Offer no. 1,774,508 Ordinary Shares and no. 900,000 

Multiple Voting Shares, representing its entire shareholding in CFT as of the date hereof (equal 

to 11.1% of the share capital of CFT represented by Ordinary Shares and 17.9% of the voting 

rights); 

(d) F&B Capital Investment S.r.l. has undertaken to tender to the Offer no. 607,967 Ordinary Shares 

and no. 300,000 Multiple Voting Shares, representing its entire shareholding in CFT as of the 

date hereof (equal to 3.8% of the share capital of CFT represented by Ordinary Shares and 6.0% 

of the voting rights); and 
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(e) Mr. Alessandro Merusi, Amministratore Delegato of CFT, has undertaken to tender to the Offer 

no. 233,100 Ordinary Shares (equal to 1.5% of CFT's share capital represented by Ordinary 

Shares and 0.9% of the voting rights) to be assigned to him under CFT's stock grant plan, and 

which will represent the entire shareholding directly held by Mr. Alessandro Merusi in the Issuer. 

The Shares covered by the Deed of Undertaking (including the Ordinary Shares assigned to Mr. 

Alessandro Merusi pursuant to the CFT's stock grant plan) represent in total, as of the date hereof, 

38.5% of CFT's share capital represented by Ordinary Shares and 60.6% of the voting rights. 

1.4 The Issuer 

The Issuer is CFT S.p.A., a joint-stock company (società per azioni) incorporated under the laws of the 

Italian Republic with registered office at Via Paradigna, 94/A, Parma, registered with the Companies' 

Register of Parma under registration number and fiscal code no. 09935170960. As of the date hereof, 

the Issuer's share capital amounts to EUR 10,000,000, divided into no. 16,026,357 Ordinary Shares, no. 

3,000,000 Multiple Voting Shares and no. 133,334 Special Shares. 

 

The Ordinary Shares are traded on the AIM. The Multiple Voting Shares and the Special Shares are not 

traded on any regulated market or multilateral trading facility. 

 

2. GROUNDS UNDERLYING THE OFFER AND THE OFFEROR'S PLANS FOR THE 

FUTURE 

The Offer represents the means by which the Offeror intends to implement its plan aiming at acquiring 

the entire Issuer's share capital and achieving the revocation of the Ordinary Shares' listing from the 

AIM (the "Delisting"). 

In the event that the Delisting is not achieved as a result of the Offer pursuant to article 41 of the 

Guidelines on AIM Issuers' Regulations (including any possible extension), the Offeror reserves the 

right to achieve the Delisting by other means, including (a) the request, subject to a shareholders' 

resolution, in accordance with article 41 of the AIM Issuers' Regulations, and/or (b) the merger by 

incorporation of the Issuer into ATS Italia, an unlisted company, in compliance with the deliberative 

quorum set forth in article 41 of the Guidelines on AIM Issuers' Regulations. 

It should be noted that CFT's by-laws do not refer to the provisions of article 108 (obligation to 

purchase) of the CLFI and article 111 (right to purchase) of the CLFI and therefore these will not apply 

as a result of the Offer. 

ATS' objective is, through its know-how and global reach, to enhance CFT's growth as a fundamental 

part of the ATS group.  

ATS will provide CFT with strategic guidance focusing on increasing the value of the business in the 

medium-long term, as well as with the opportunity to benefit from synergies available as a result of 

CFT joining the ATS group. The Offeror will leverage a well-established global footprint to support 

the Issuer in expanding its activity into new markets. As a result of ATS' global reach and industry-

leading automation, CFT may benefit from future development and growth opportunities within the 

Offeror's group. 

The Issuer's existing facilities and the know-how of CFT's employees are core to the value that CFT 

offers. Following the Offer, CFT will continue to operate through its established operational facilities 

that the Offeror intends to maintain in Italy. Additionally, the Offeror's intention is to keep the Issuer's 

headquarters in Parma, Italy. In such perspective, the extension of the term of certain current lease 

agreements related to the locations of the CFT group is envisaged, so as to ensure stability to the 

presence in the region. 
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Lastly, the Offeror intends to confirm the roles of Mr. Roberto Catelli and Mr. Alessandro Merusi 

respectively as Chairman and Amministratore Delegato of CFT pursuant to specific directorship 

agreements whose terms and conditions will be defined before the publication of the Offer Document. 

ATS deems that the targets described above can be reached more effectively following the Delisting of 

the Ordinary Shares on account of the consequent greater operational and organizational flexibility of 

CFT. 

Moreover, by promoting the Offer, the Offeror intends to provide the Issuer's shareholders with an 

opportunity to dispose of their shareholdings in the Issuer on terms that are more favourable than those 

resulting from the average trading performance of the Shares in recent months and years. 

3. ESSENTIALS TERMS OF THE OFFER 

3.1 Financial instruments included in the Offer 

The Offer is launched on all the Shares of the Issuer, including the treasury Shares in portfolio and those 

which may be eventually purchased, from time to time, by the Issuer.  

 

Following the dissemination of this notice, as well as during the Tender Period (as defined below), as 

possibly extended, the Offeror reserves the right to purchase Shares of the Issuer outside the Offer, to 

the extent permitted by applicable law. Any purchases made outside the Offer will be disclosed to the 

market pursuant to article 41, second paragraph, letter c), of the Issuers' Regulations.  

 

The Shares tendered to the Offer must be freely transferable to the Offeror without prejudice, with 

respect to the Multiple Voting Shares, to the occurrence of the By-laws Condition (as defined in Article 

3.4(b) of this notice), as well as free from restrictions and encumbrances of any kind and nature, whether 

real, compulsory or personal. 

 

It should be noted that the Offer does not relate to the warrants issued by CFT, in relation to which, in 

the event of Delisting, the provisions of article 9, paragraph 2, of the relevant warrant regulation shall 

apply. 

 

3.2 Unit price and maximum consideration of the Offer  

The Offeror will pay a consideration equal to EUR 4.600 for each Share tendered to the Offer (the 

"Price"). The Price will therefore be the same for each Ordinary Share, Special Share and Multiple 

Voting Share tendered to the Offer. 

 

The Price is intended net of stamp duties, if due, and of the fees, commissions and expenses, which 

shall be borne exclusively by the Offeror. The withholding tax, if due, will be borne by those accepting 

the Offer. 

 

The Price incorporates a premium equal to 86.4% over the official unit price of the Ordinary Shares as 

of 4 December 2020 (the trading day prior to the announcement of the Offer to the market), which was 

equal to EUR 2.468 (source: Borsa Italiana), as well as a premium equal to 139.3% compared to the 

official unit price of the Ordinary Shares as at 27 November 2020, which was equal to EUR 1.922 

(source: Borsa Italiana).  

 

The following table outlines the data referring to the arithmetic weighted average of the prices of the 

Ordinary Shares for volumes traded during the reference periods, from 4 December 2020. 

 

Reference period Weighted average 

price* 

Implied premium 

of the Offer  

VWAP 1st month EUR 2.046 124.8% 

VWAP 3rd month EUR 2.089 120.2% 



 

– 103 – 

 

 

VWAP 6th month EUR 2.275 102.2% 

VWAP 12th month EUR 2.727 68.7% 

(*) Source: Borsa Italiana 

  

The Price has been determined following ATS' due diligence on the Issuer and evaluation of the Issuer's 

financial condition and the expectations for potential growth of the Issuer in the medium to long term. 

The maximum aggregate disbursement of the Offeror calculated based on the maximum number of 

Shares within the scope of the Offer, including the treasury Shares in portfolio and those that may be 

eventually purchased by the Issuer from time to time, in the event that all those entitled tender the 

entirety of their Shares, shall be equal to EUR 88,134,579 (the "Maximum Aggregate 

Disbursement"). 

 

The Offeror intends to cover the Maximum Aggregate Disbursement by making recourse to already 

available funds of the ATS group.  

 

According to article 37-bis of the Issuers' Regulations, ATS Italia declares to be in a position to fully 

meet its commitment to pay the Price. 

 

3.4 The Tender Period 

The tender period under the Offer (the "Tender Period") will be agreed upon with Borsa Italiana in 

compliance with the terms of article 40 of the Issuers' Regulations, and will have a duration comprised 

between a minimum of fifteen and a maximum of forty trading days, unless extended to the extent 

permitted by applicable law. 

 

The date of the Price's payment will be the fifth trading day following the end of the Tender Period (the 

"Payment Date"). 

 

Save in the case of competing offers (offerte concorrenti) pursuant to the relevant provisions of the 

CLFI and Issuers' Regulations, the Shares tendered to the Offer will remain bound to the Offer until the 

Payment Date and the accepting parties may exercise all the economical and voting rights provided 

under the Shares, but shall not (i) assign, in whole or in part, or (ii) in any case carry out acts of disposal 

(including pledges or other encumbrances or restrictions) of, or (iii) exercise the right of withdrawal 

(where applicable) in relation to, the Shares tendered to the Offer. During the same period, no interest 

on the Price will be due by the Offeror. 

 

3.5 Conditions to the Offer 

The Offer's effectiveness is subject to satisfaction of each of the following conditions precedent (the 

"Offer Conditions"): 

 

(d) the acceptances of the Offer – taking into account any purchases made on the market, directly 

or indirectly, by the Offeror in accordance with applicable law – relate to a total number of 

Ordinary Shares that enables the Offeror to hold an aggregate shareholding at least equal to 

90% (ninety per cent) of the Issuer's share capital represented by the Ordinary Shares (the 

"Threshold Condition");  

(e) the approval by the extraordinary shareholders' meeting of CFT, to be held after the publication 

of the final results of the Offer and before the Payment Date, of an amendment of the by-laws 

aimed at allowing the transfer to the Offeror, as a result of the acceptance of the Offer, of the 

Multiple Voting Shares, thus removing the constraints of non-transferability of the Multiple 

Voting Shares set forth in article 6.4 of CFT's by-laws and of the related provisions set out 

therein (the "By-laws Condition"); 
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(f) the obtainment, without conditions, requirements and limitations, by the second trading day 

prior to the Payment Date, of the clearance by the German antitrust authority 

(Bundeskartellamt) in relation to the acquisition of control of the Issuer by the Offeror (the 

"Antitrust Condition");  

(g) the obtainment without conditions, requirements and limitations, by the second trading day 

prior to the Payment Date, of the approval by the Spanish Foreign Investment Authority in 

accordance with Article 7-bis of the Spanish Law No. 19/2003 (i.e. Ley 19/2003, de 4 de julio, 

sobre régimen jurídico de los movimientos de capitales y de las transacciones económicas con 

el exterior) to the acquisition of control of the Issuer by the Offeror (the "Golden Power 

Condition"); and 

(h) the obtainment of an unconditional waiver by the Issuer and CFO SIM S.p.A. of the lock-up 

commitments undertaken by RPC S.r.l., A.E.A. S.r.l., Ma. Li S.r.l. and F&B Capital Investment 

S.r.l. on 18 July 2018 (the "Lock-up Condition"). 

The Offeror may waive or amend, in whole or in part, to the extent permitted by applicable law, one or 

more of the Offer Conditions at any time and at its sole discretion, in compliance with the provisions 

under article 43 of the Issuers' Regulations and giving notice in accordance with article 36 of the Issuers 

Regulation. 

 

In accordance with article 36 of the Issuers' Regulations, the Offeror will give notice of the satisfaction 

or non-satisfaction of the Offer Conditions, and, in the event that one or more Offer Conditions have 

not been satisfied, of any waiver of the Offer Conditions, within the following terms: 

 

(a) as to the Threshold Condition and the Lock-Up Condition, with the announcement of the 

provisional results of the Offer that will be published by the evening of the last day of the 

Tender Period and, in any case, by 7:59 a.m. of the first trading day following the end of the 

Tender Period;  

(b) as to the By-laws Condition, following the announcement by CFT to the market of the results 

of the relevant extraordinary shareholders' meeting; and 

(c) as to the Antitrust Condition and the Golden Power Condition, by 7:59 a.m. of the trading day 

prior to the Payment Date. 

In the event that even one of the Offer Conditions is not satisfied and the Offeror does not exercise its 

right to waive it and, consequently, in case of non-fulfilment of the Offer, the Shares tendered to the 

Offer will be returned to their respective owners, without any charges or expenses to be borne by them, 

by the end of the trading day following the date on which the non-fulfilment of the Offer is 

communicated. 

 

3.6 Amendments to the Offer 

In compliance with the limits provided under the applicable law (and, in particular, within the limits 

and according to the procedure under article 43 of the Issuers' Regulations), the Offeror reserves the 

right to make amendments to the Offer up to the date prior to the end of the Tender Period. Should the 

Offeror exercise its right to amend the Offer on the last day available according to applicable law (i.e., 

the date preceding the date set for the closure of the Tender Period), the closure of the Tender Period 

may not take place in a term of less than three trading days from the date of publication of the 

amendments in compliance with article 43 of the Issuers' Regulations. 

 

3.7 Delisting of the Ordinary Shares 
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As described above, the Offer is aimed at acquiring the entire share capital of the Issuer and achieving 

the Delisting of the Ordinary Shares. 

Potential shortage of the free float 

 

Upon completion of the Offer (including any extension under applicable law), if the conditions for the 

Delisting are not met, it is not excluded that there will be a shortage of free float not ensuring the regular 

trading of the Ordinary Shares. In such scenario, Borsa Italiana could order the suspension and/or 

revocation from listing of the Ordinary Shares. 

 

In this regard, please note that, even in the presence of a shortage of free float, the Offeror will not put 

in place any measure aimed at restoring the minimum free float conditions for a regular trading 

performance of the Ordinary Shares. 

 

In the event the Shares are delisted, it should be noted that the holders of the Ordinary Shares who have 

not accepted the Offer will be holders of financial instruments not traded on any market, with 

consequent difficulties in liquidating their investment in the future. 

 

3.8 Market where the Offer is brought  

The Offer will be brought solely in Italy, since the Ordinary Shares are listed solely on the AIM. The 

Offer is addressed, indiscriminately and upon equal terms, to all shareholders of the Issuer.  

 

The Offer has not been made, and will not be made, or distributed into, the United States of America, 

Canada, Japan or Australia, or in any other country in which the Offer would not be permitted in the 

absence of authorization by the relevant authorities (the "Other Countries"), neither through national 

or international means or instruments of communication or trade within the United States of America, 

Canada, Japan, Australia or the Other Countries (including, by way of example, post, fax, telex, e-mail, 

telephone and internet), nor through any structure whatsoever of any financial intermediary of the 

United States of America, Canada, Japan, Australia or the Other Countries, nor in any other way. 

 

4. SHAREHOLDINGS HELD BY THE OFFEROR AND THE PERSONS ACTING IN 

CONCERT 

As of the date hereof, neither ATS nor ATS Italia, nor any of the companies belonging to the ATS group 

holds, directly or indirectly, any share in the share capital of the Issuer and/or other financial instruments 

issued by the Issuer, nor derivative financial instruments or having as underlying such instruments. 

 

5. NOTICES AND AUTHORISATIONS FOR THE CONDUCT OF THE OFFER 

By the date of filing of the Offer Document to Consob, the Offeror shall submit: (i) to the German 

antitrust authority (Bundeskartellamt) the application relating to the acquisition of control of the Issuer 

by the Offeror; and (ii) to the Spanish Foreign Investment Authority the application for approval in 

accordance with Article 7-bis of the Spanish Law No. 19/2003 (i.e. Ley 19/2003, de 4 de julio, sobre 

régimen jurídico de los movimientos de capitales y de las transacciones económicas con el exterior) of 

the acquisition of control of the Issuer by the Offeror. 

6. PUBLICATION OF ANNOUNCEMENTS AND DOCUMENTS RELATED TO THE 

OFFER  

The Offer Document, announcements and all documents related to the Offer will be available on the 

website of ATS (www.atsautomation.com).  

 

7. ADVISORS ON THE TRANSACTION 

The ATS group is advised in relation to the Offer by: 

 

http://www.atsautomation.com/
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− Clifford Chance, which is acting as legal adviser; and 

− UniCredit, which is acting as sole financial adviser. 
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M.2 Issuer Notice 
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N. DOCUMENTS THAT THE OFFEROR MUST MAKE AVAILABLE TO THE PUBLIC

AND PLACES OR WEBSITES WHERE SUCH DOCUMENTS ARE AVAILABLE FOR

CONSULTATION

The Offer Document and the documents specified in Paragraph N.1 are made available to the public for 

consultation at: 

(i) the Offeror's registered office at Via della Posta 7, Milan (MI), 20123, Italy;

(ii) the registered office of UniCredit Bank AG, Milan Branch (Intermediary Responsible for

Coordinating the Collection of the Acceptances) in Piazza Gae Aulenti 4, Torre C, 20154 Milan

(MI), Italy;

(iii) the website of ATS (www.atsautomation.com); and

(iv) the Global Information Agent's website (www.georgeson.com/it).

The Offer Document and the documents specified in Paragraph N.2 are made available to the public for 

consultation at the Issuer's registered office at Via Paradigna, 94/A, Parma (PR), 43122, Italy and at the 

Issuer's website (https://www.cft-group.com/investor-relations/). 

For any request or information relating to the Offer, the owners of the Shares can contact the dedicated 

e-mail address (opa-cft@georgeson.com) or call the following toll-free number 800 123 792, made

available by the Global Information Agent. Said toll-free number will be active during the entire 

Acceptance Period on weekdays, from 9:00 a.m. (CET) to 6:00 p.m. (CET). 

N.1 Documents relating to the Offeror and ATS 

(i) Offeror's by-laws and deed of incorporation.

(ii) Financial report for the year ended on 31 March 2019, including the financial statements and

consolidated financial statements of the ATS Group as at 31 March 2019, together with the

annexes required by law.

(iii) Financial report for the year ended on 31 March 2020, including the financial statements and

consolidated financial statements of the ATS Group as at 31 March 2020, together with the

annexes required by law.

N.2 Documents relating to the Issuer 

(i) The short-form half-yearly financial report for the period ended 30 June 2020.

(ii) The financial report for the year ended on 31 December 2019, together with the annexes required

by law.

(iii) The financial report for the year ended on 31 December 2018, together with the annexes required

by law.

http://www.atsautomation.com/
http://www.georgeson.com/it
https://www.cft-group.com/investor-relations/
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O. STATEMENT OF RESPONSIBILITY

The Offeror and ATS are responsible for the completeness and truthfulness of the data and information 

contained in the Offer Document. 

The Offeror and ATS declare that, to the best of their knowledge, the information contained in the Offer 

Document corresponds to reality and there are no omissions that can alternate its scope. 

ATS Automation Holdings Italy S.r.l. 

____________________________ 

Name: Ryan Steven McLeod 

Role: Legal Representative 

ATS Automation Tooling Systems Inc. 

____________________________ 

Name: Ryan Steven McLeod 

Role: Chief Financial Officer 




