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ITALY1 INVESTMENT S.A. 

INVESTMENT POLICY  

The present Investment Policy has been adopted by the Board of Directors of Italy1 Investment S.A. 
(“Company”) on 2 November 2010, pursuant to article 2.2.42, paragraph 1, and 2.2.43, paragraph 9, 
of the Rules of the Markets organised and managed by Borsa Italiana S.p.A. (“Rules of Borsa 
Italiana”). 

The status of the implementation and the update of the Investment Policy shall be published when the 
Company publishes its interim management statement, the half-yearly reports and the draft annual 
accounts, in accordance with the Rules of Borsa Italiana. 

For the purposes of this document: 

“Affiliate(s) ” means: in relation to any person (a) a company or undertaking (i) that directly, or 
indirectly through one or more intermediaries, controls or is controlled by or is under common control 
with such person (and “control” (including the terms “controlling”, “controlled by” and “under 
common control with”), means the possession, direct or indirect, of the power to direct or cause the 
direction of the management, policies or activities of a person whether through the ownership of 
securities, by contract or agency or otherwise); or (ii) in relation to which such person is interested, 
whether legally or beneficially, in shares comprised in more than 50% of the equity share capital of 
such company or undertaking; (b) a spouse, civil partner, former spouse, former civil partner, sibling, 
parent, child or step child (up to the age of 18) of such person; or (c) any person or persons acting in 
his or their capacity as trustee or trustees of a trust of which such person is the beneficiary. 
“Affiliated” shall have the correlative meaning.  

“Belgian Finance Subsidiary” means: Italy1 Investment SPRL, a Belgian Private Limited Company. 

“Business Combination”  means: a merger, share exchange, share purchase, asset acquisition, 
reorganization or similar transaction. 

 “Blocked Securities Account” means the blocked securities accounts with Banca IMI S.p.A. and J.P. 
Morgan Securities Ltd. or their Affiliates into which the Founding Shareholders and Directors have 
agreed to transfer the Founding Shares and the Founding Shareholder Warrants.  

 “Closing Date” means: the payment for, and delivery of, the Shares and Warrants.  

“Founding Shares” means: the 1,250,000 Class B1 convertible shares, the 1,250,000 Class B2 
convertible shares and the 1,250,000 Class B3 convertible shares issued by the Company. 

“Founding Shareholders” means: EOS Servizi Fiduciari S.p.A., a Company providing fiduciary 
services under the laws of Italy (whose beneficiaries are Vito Alfonso Gamberale and Carlo Giovanni 
Mammola), Giovanni Revoltella and ITA1SV Limited Partnership, a limited partnership formed under 
the laws of Guernsey. 

“Founding Shareholder Warrants” means: 5,000,000 Warrants to be subscribed for by the Founding 
Shareholders, in a private placement that will occur immediately prior to the Listing Date at a price of 
€1.00 per Warrant (€5,000,000 in the aggregate). 

“Joint Global Coordinators” means: Banca IMI S.p.A. and J.P. Morgan Securities Ltd.. 

“Liquidation Event ” means the date on which the Company shall be liquidated in accordance with 
the Articles of Association if the Company does not enter into a definitive binding agreement for the 
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completion of a Business Combination within 24 months from the Closing Date or, if such agreement 
was executed but the Business Combination was not completed, within 36 months from the 
Company's date of incorporation (being 26 August 2013).  

“Listing Date” means: the date on which the trading of the Market Shares on the Professional 
Segment of the regulated Telematic Market for Investment Vehicles organized and managed by Borsa 
Italiana S.p.A. commences. 

“Market Shareholder” means: A Shareholder who owns Market Shares. 

“Market Shares” means: all Shares other than Founding Shares. 

“Market Warrants ” means: all Warrants other than the Founding Shareholder Warrants. 

“Offering” means: The Offering of 15,000,000 Market Shares and 15,000,000 Market Warrants at a 
price of €10.00.  

“Shares” means: the Market Shares together with all other shares in the Company. 

“Trustee” means: Continental Stock Transfer & Trust Company, New York in its capacity as trustee 
pursuant to the Investment Management Trust Agreement.  

“Trust Account” means: the trust account established by the Trustee at the London Branch of JP 
Morgan Chase Bank N.A..  

“Warrants ” means: the Company's warrants, including the Market Warrants and the Founding 
Shareholder Warrants. 

Scope of the Investment Policy 

The Company intends to use the available net proceeds of the Offering to acquire one 
company or business in Europe with relevant business operations in Italy and, as the case may be, fund 
such Business Combination, which can consist of a combination of one or more related operating 
businesses. Pursuant to Article 2.2.42 of Market Rules and to the Instructions of the Italian Stock 
Exchange, the Company is required to make a significant investment which in aggregate is more than 
50% of the Company’s total assets. 

Criteria and guidelines for evaluating prospective Business Combination 

Within the limits stated above, the Company has identified certain criteria and guidelines that the 
Company believes are important in evaluating prospective target businesses. The Directors intend to 
invest in each sector included in the DJI Industry Classification Benchmark (ICB) with the exception 
of the following subsectors: commodity chemicals, aluminum, mining, heavy construction, railroads, 
transportation services, defense (only the manufacturers of weapons), utilities, banks, full line 
insurance, real estate holdings and development, real estate investment trusts. In any event, the 
Directors will seek to avoid a Business Combination with a target that contradicts generally accepted 
moral standards in its operations (because it engages in the production or distribution of weapons or 
other military supply, it fosters or supports regimes or states which violate human rights, it 
discriminates certain groups of employees or pays insufficient amounts into social security systems) 
and/or that has the main focus of its operation in the area of industrial commodities. The Company 
expects to enter into a Business Combination with a target business having one or more of the 
following characteristics: 

• an established company with a proven track record; 
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• a company with strong free cash flow characteristics; 
• a strong competitive industry position; 
• an equity value between approximately €300 million and €1,000 million; 
• an experienced management team; and 
• a diversified customer and supplier base. 

Business Combination targets 

The Company intends to focus on completing a Business Combination with relevant business 
operations in Italy and intends to focus its activities on the following Business Combination targets: 

• family-owned businesses, 

• portfolio companies of private equity funds, and 

• corporate spin-offs. 

It is the Directors' intention to structure a Business Combination in a way that leads to a group 
structure where the listed entity is an Italian S.p.A. or reach this structure through other measures 
within a reasonable time following a Business Combination. 

The Company believes the corporate landscape in Italy is historically characterized by a limited 
number of large and a multitude of small and medium sized enterprises. The Company also believes 
there are a number of private family-owned businesses in Italy which are characterized as having 
leading market positions both domestically and globally. Almost 45% of all Italian companies with 
revenues greater than €250 million are family owned. Also, at the end of 2007, the number of family 
businesses with revenues greater than €50 million totaled 2,484 (Source: UniCredit-Observatory on 
Italian Family Business, 2009). 

Private equity investors have been highly active and their portfolio companies present a 
considerable source of potential acquisition targets. In 2009, the Italian private equity market saw 283 
new deals involving 229 companies, with a total amount invested equaling €2,615 million (Source: 
AIFI – Italian Private Equity and Venture Capital Association, 2009 Report). However, the economic 
downturn had a strong impact on divestment activity in Italy. During 2009, the total number of 
companies which were sold by private equity investors was 108 (29% less than in 2008, when there 
were 152). Moreover, on December 31, 2009, the total number of companies still held in the portfolios 
of private equity investors in Italy was 1,062, with a value(calculated at cost) of approximately €19.5 
billion. The limited activity in portfolio company sales continued in the first half of 2010, with the 
aggregate value of all sales equaling only €470m, compared to €1.1 billion in the first half of 2009. 
(Source: AIFI – Italian Private Equity and Venture Capital Association, 2009 Report and 2010 1st 
Half Report). The Company believes that the consolidation process due to the downturn will result in 
strategic investment opportunities. 

Despite the recent economic downturn, the Company believes that there are several family-
owned businesses which are interested in becoming, even if indirectly, a publicly listed company and 
that the owners of such businesses are often keen to avoid selling to a competitor or to a private equity 
fund. The structure of the Company would offer the owners of a potential target business an 
opportunity to effect a public listing, even if indirectly, in a difficult market environment, access to 
capital and also provide the sellers with the ability to continue to hold a significant interest in the 
business through the receipt of Shares as at least partial consideration in a Business Combination.  

Portfolio companies of private equity funds using a Business Combination as an exit route in an 
otherwise difficult market environment are another category of potential targets. The Company 
believes that such kind of transaction benefits from more certainty in price than an initial public 
offering, and gives a private equity fund the ability to retain an interest in the target company through 
the delivery of Shares as consideration in the context of a Business Combination and thus benefit from 
a favorable future development of the target company.  

The Investment Policy of the Company is also strengthen by the fact that the members of the 
Board of Directors believe that the current economic climate is still advantageous for acquisitions and 
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similar transactions in Italy as the current volumes of private equity and mergers and acquisition 
activity as well as IPO activity in this country between 2008 and 2009 and markets appear to be still 
wary with transaction activity increasing only slowly. Assuming that the bottom of the economic crisis 
has been reached in Italy and access to capital remains constrained, the Company expects the number 
of potential sellers to increase. For these reasons, the Company believes that it is an attractive vehicle 
to sellers who are seeking to realize part of the value of their assets while having the opportunity to 
participate in future increases in value through the receipt of Shares at least in partial consideration for 
a Business Combination. 

Strengths 

The Company believes that it has the following competitive strengths. 

Long-term Investment 

The Company is a long-term investor with no exit-driven investment strategy and therefore 
looks for sustainable value factors. The acquisition strategy of the Company may also be useful in this 
respect because if the Business Combination is effected through the issue of Shares to the seller, the 
seller may continue to have an equity interest in the sold business and the management of the sold 
business may continue to have a controlling influence on the business. This would demonstrate a 
continuing interest in the business and should avoid the reputational issues associated with private 
equity investors. 

Management Expertise 

The management team is led by Vito A. Gamberale, Roland Berger, Carlo Giovanni Mammola, 
Florian Lahnstein, and Gero Wendenburg. The Company’s Directors have an extensive network of 
relationships from which to identify and generate acquisition opportunities. They believe the 
combined experience of the management team in advising, investing in and operating businesses 
across sectors, and their proven track record of delivering attractive investment returns and senior 
managerial and operational expertise within the sectors will contribute to the success of the Company's 
strategy. 

The Directors have extensive management experience working with public and private 
corporations. The Chairman Vito A. Gamberale has working experience of over 40 years including 
working with Italian public and private corporations, Italian State controlled entities, private equity 
firms and companies held by prominent Italian families. The Company believes that its Directors have 
significant experience in sourcing, structuring, financing and completing acquisitions as well as 
operating and strategically advising companies, which the Company assumes will considerably aid it 
in its ability to effect a Business Combination and generate subsequent value.  

Established Deal Sourcing Network 

The Company believes that its Directors have an extensive network of relationship with public 
and private entities, private equity executives as well as contacts with companies, high net worth 
families, management teams of public and private companies, investment bankers, attorneys and 
accountants from which to generate substantial Business Combination opportunities.  

Acquisition Approach 

The Directors of the Company will use the same rational approach in acquiring target 
businesses on behalf of the Company as they have used in connection with their operational activities 
and private equity investing. Accordingly, the Company will seek to reduce the risks posed by the 
acquisition of a target business by: 

• engaging industry and operational experts; 

• conducting extensive due diligence from the perspective of a long-term investor; 

• evaluating prospective target businesses based on specific investment criteria, see section 
“Strategy” below; and 

• investing at relatively low multiples. 
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Transaction Structuring 

Another distinguishing feature that the Company believes to provide it with a competitive 
advantage is the manner in which the Company approaches transaction structuring. The Company's 
goal is to structure a transaction that addresses a target company's strategic and operating objectives 
while at the same time creating an attractive risk-return proposition for the Company and its 
Shareholders. When the Company identifies a potential target, the Company will work closely with 
the target's management to understand its objectives. The Company will then seek to design a 
transaction structure that balances the expected achievement of these objectives with the need to 
minimize risks associated with the potential transaction. The Company will consider a variety of 
factors, including capital structure, valuation, contractual rights, regulatory issues, management 
alignment and incentive compensation structures, to accomplish these objectives. 

Status as a Public Company 

The Company believes its structure will make the Company an attractive Business Combination 
partner to potential target businesses. As an existing publicly listed company, through a Business 
Combination, the Company offers a target business an alternative to the traditional initial public 
offering, in particular regarding the cost and managerial resources spent in the process. The Company 
believes target businesses will find this path to be less expensive, offering the possibility of becoming, 
even indirectly, a publicly listed company than the typical initial public offering process. In an initial 
public offering, there are typically expenses incurred in marketing, engaging in a roadshow that will 
likely not occur to the same extent in connection with a Business Combination with the Company. 
Furthermore, once a proposed Business Combination is completed, the target business will have 
become, even indirectly, public, whereas an initial public offering is always subject to the managers' 
ability to complete the offering, as well as general uncertain market conditions that could prevent the 
offering from occurring. Once publicly listed, the Company believes the target business would have 
greater access to capital and additional means of creating management incentives that are better 
aligned with Shareholders' interests than it would as a private company. Additionally, the Company 
believes that once, even indirectly, the target business becomes publicly listed, it may be able to offer 
further benefits by raising its profile among potential new customers and vendors and attracting 
talented employees.  

Financial Position 

With a Trust Account holding initially approximately €148,735,000 and a public market for its 
Shares, the Company offers a target business a variety of options to facilitate a future Business 
Combination and fund growth and expansion of business operations. Because the Company may 
complete a Business Combination using the net cash proceeds of the Offering and the private 
placement of the Founding Shareholder Warrants, newly issued Shares, debt or a combination of the 
foregoing, the Company believes it has the flexibility to tailor an efficient transaction structure to 
meet the needs of a specific target and its sellers.  

 

Strategy 

The Company intends to use the available net proceeds of the Offering to acquire one company 
or operating business in Europe with relevant business operations in Italy and, as the case may be, 
fund such Business Combination, which can consist of a combination of one or more related operating 
businesses. Such company and/or business can consist of a combination of one or more related 
operating businesses.  

The Company has identified the following criteria and guidelines that the Company believes are 
important in evaluating prospective target businesses. The Directors intend to invest in each sector 
included in the DJI Industry Classification Benchmark (ICB) with the exception of the following 
subsectors: commodity chemicals, aluminum, mining, heavy construction, railroads, transportation 
services, defense (only the manufacturers of weapons), utilities, banks, full line insurance, real estate 
holdings and development, real estate investment trusts. In any event, the Directors will seek to avoid 
a Business Combination with a target that contradicts generally accepted moral standards in its 
operations (because it engages in the production or distribution of weapons or other military supply, it 
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fosters or supports regimes or states which violate human rights, it discriminates certain groups of 
employees or pays insufficient amounts into social security systems) and/or that has the main focus of 
its operation in the area of industrial commodities. The Company expects to enter into a Business 
Combination with a target business having one or more of the following characteristics:  

• Established Company with Proven Track Records. The Company will seek to acquire 
established company with sound historical financial performance. The Company will typically 
focus on companies with a history of strong operating and financial results and shall not acquire 
a start-up company. 

• Company with Strong Free Cash Flow Characteristics. The Company will seek to acquire a 
company with a history of strong, stable, free cash flow generation. The Company will focus on 
companies that have predictable, recurring revenue streams. 

• Strong Competitive Industry Position. The Company will seek to acquire businesses that 
operate within industries that the Company believes have strong fundamentals. The factors the 
Company will consider in determining whether a business has strong fundamentals include 
growth prospects, competitive dynamics, level of consolidation, need for capital investment and 
barriers to entry. Within these industries, the Company will focus on companies that have a 
leading market position. The Company will analyze the strengths and weaknesses of target 
businesses relative to their competitors, focusing on factors such as product quality, customer 
loyalty, cost impediments associated with customers switching to competitors, patent protection 
and brand positioning. The Company will seek to acquire a business or businesses that 
demonstrate advantages when compared to their competitors, which may help to protect their 
market position and profitability. 

• Equity value between approximately €300 million and €1,000 million. The Company will seek 
to acquire a business or businesses with an equity value between approximately €300 million to 
€1,000 million. The Company believes enterprises of this size to be particularly attractive 
targets and believes this to be a reasonable transaction size with a view to the expected amount 
of funds available on the Trust Account at the time of the Business Combination. 

• Experienced Management Team. The Company will seek to acquire a business or businesses 
that have strong, experienced management teams. The Company will focus on management 
teams with a proven track record of driving revenue growth, enhancing profitability and 
generating strong free cash flow. The Company believes that the expertise of the members of 
the Board of Directors will complement, not replace, the target's management team. 

• Diversified Customer and/or Supplier Base. The Company will seek to acquire a business or 
businesses that have a diversified customer and/or supplier base. The Company believes 
companies with a diversified customer and supplier base are generally better able to endure 
economic downturns, industry consolidation, changing business preferences and other factors 
that may negatively impact their customers, suppliers and competitors. 

In addition, the Company will consider the factors set out in "Selection of a Target Business and 
Structuring of a Business Combination" set forth in the Prospectus and in the relevant section below. 

 

Effecting a Business Combination 

General 

The Company was formed for the purpose of acquiring one company or operating business in 
Europe through a merger, share exchanges, share purchase, asset liquidation, reorganization or similar 
transaction. The Company intends to focus on the completion of a Business Combination with relevant 
business operations in Italy. Should a Business Combination fail to be approved, the Company is 
permitted to seek Shareholders' approval of additional Business Combination opportunities prior to the 
occurrence of the Liquidation Event. If the Company is unable to complete a Business Combination 
prior to the Liquidation Event, the Company will liquidate and distribute to its Market Shareholders 
the amount then on deposit in the Trust Account (including any accrued interest net of taxes payable) 
plus any remaining net assets of the Company subject to claims by creditors. 
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The Company is not presently engaged in, and will not engage in, any operations following the 
Offering prior to the completion of a Business Combination, other than the activities necessary to 
implement the Offering.  

The Company does not have any specific Business Combination under consideration, and has 
not and will not engage in substantive negotiations with any target business until after the Listing 
Date. The Company intends to utilize the net cash proceeds of the Offering, newly issued Shares, debt 
or a combination of these as the consideration to be paid in completing a Business Combination. 
Although substantially all of the net proceeds of the Offering are allocated to completing a Business 
Combination, the proceeds are not otherwise designated for more specific purposes. To the extent not 
used to pay the purchase price for the target business, the Company may apply the cash released to it 
from the Trust Account for general corporate purposes, including maintenance or expansion of 
operations of the acquired business or businesses, the payment of principal or interest due on 
indebtedness incurred in completing the Business Combination, to fund the purchase of other target 
businesses, or for working capital.  

In the sole discretion of the Founding Shareholders at the time of a Business Combination, the 
Founding Shareholders may require that in order to minimize dilution for the selling shareholder(s) 
and to facilitate a Business Combination certain of the Founding Shares, which have not yet been 
released and converted from the Blocked Securities Account, for example be redeemed for nil 
consideration.  

Trust Account Disclosure 

Prior to the completion of a Business Combination, the Company will seek to disclose to all 
vendors, the target business or other entities that it may engage, which the Company refers to as 
potential contracting parties or a potential contracting party, that monies held in the Trust Account are 
solely for the benefit of its Market Shareholders. There can be no assurance that such disclosure will 
prevent potential contracted parties from making claims against the Trust Account. 

Proceeds to be held in the Trust Account 

€148,735,000, or approximately €9.92 per Market Share, of the proceeds of the Offering will be 
paid into the stated capital and/or reserves of the Belgian Finance Subsidiary as share premium and 
will be placed into a Trust Account by the Trustee. The funds held in the Trust Account at the time of 
the Business Combination (subject to the exercise of redemption rights by the Market Shareholders in 
respect of their Market Shares and payment of the deferred underwriting commissions, such 
commissions to be reduced pro rata, however, based on the number of Market Shares redeemed in 
connection with a Business Combination, and net of any taxes and fees and expenses related to the 
Trust Account) will be released to the Belgian Finance Subsidiary, which will release such funds to 
the Company by way of a reduction of stated capital and/or release from reserves of the Belgian 
Finance Subsidiary or by any other similar measure which the Directors deem appropriate at such 
time.  

Unless and until a Business Combination is completed, proceeds held in the Trust Account will 
not be available for the Company's use for any purpose, except there can be released from the Trust 
Account: 

• interest income earned on the Trust Account balance to pay any fees, taxes and expenses 
associated with the Trust Account; 

• the net interest earned on the Trust Account balance up to an aggregate amount equal to 
€3,000,000 (equal to 2.0% of the gross proceeds of this Offering assuming the sale of 
15,000,000 Market Shares), to fund the Company’s working capital requirements; 

• if the net interest earned on the Trust Account balance by the time of a Business Combination is 
not sufficient to cover the working capital requirements of the Company through the completion 
of a Business Combination, the Company may seek approval from the Shareholders to release 
additional funds from the Trust Account; and  

• funds requested by the Belgian Finance Subsidiary in case of the insolvency of the Company 
and/or the Belgian Finance Subsidiary. 
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Concurrently with the completion of a Business Combination, all amounts held in the Trust 
Account that are not: 

• distributed to Market Shareholders upon exercise of their redemption rights (as described 
below); 

• released to the Belgian Finance Subsidiary prior to the completion of the Business Combination 
for the aforementioned permitted purposes; or 

• payable to the Underwriters for deferred underwriting commissions, as reduced pro rata based 
on the number of Market Shares redeemed in connection with a Business Combination will be 
released to the Company.  

The net proceeds from this Offering and from the sale of the Founding Shareholder Warrants 
held in the Trust Account may only be invested by the Trustee as determined by the Belgian Finance 
Subsidiary in (i) securities issued by European governments and corporate or commercial paper with a 
credit rating of AA- or higher having a maturity of 12 months or less, (ii) certain short-term deposits 
or (iii) money market instruments. 

Sources of Target Business Opportunities 

The Company believes that it will be well positioned to generate a number of proprietary deal 
flow opportunities (i.e. acquisition prospects for which the Company is the only bidder), that would 
not otherwise necessarily be available to it as a result of the network of the Directors, of government 
executives and private equity managers as well as contacts with companies and high net worth 
families.  

The Company anticipates that target business candidates will be brought to its attention from 
various unaffiliated sources, including financial boutiques, investment banking firms, private equity 
funds and other members of the financial community. Target businesses may be brought to the 
Company's attention by such unaffiliated sources as a result of being solicited by the Company. These 
sources may also introduce the Company to target businesses they think it may be interested in on an 
unsolicited basis, since many of these sources will have read this Prospectus and know the Company's 
purpose. 

The Company will not enter into a Business Combination with a target company in Italy in 
which Argan Capital LP or F2i SGR S.p.A., or any other company with the same directors and/or 
shareholders, holds direct or indirect interests. To minimize additional conflicts of interest, the 
Company may not enter into a Business Combination with any entity which is Affiliated with or has 
otherwise received a financial investment from the Founding Shareholders or any of the Directors or 
any of their respective Affiliates or of which either the Founding Shareholders or any of the Directors 
is a director unless the Company first obtains an opinion from an independent investment banking firm 
that the Business Combination with such target business is fair to the Shareholders from a financial 
point of view and such proposed Business Combination is approved by the Board of Directors. 

Finders fees 

The Company may engage firms or other individuals in the future that specialize in business 
acquisitions, in which event the Company may pay a finder’s fee, consulting fee or other 
compensation to be determined in an arm’s length negotiation based on the terms of the transaction. 
The Company will engage a finder only to the extent its management determines that the use of a 
finder may bring opportunities to it that may not otherwise be available to it or if finders approach it 
on an unsolicited basis with a potential transaction that the Board of Directors determines is in its best 
interest to pursue. Payment of finder’s fees is customarily tied to the completion of a transaction, in 
which case any such fee, if approved by shareholders’ resolution will be paid out of the funds held in 
the Trust Account. If the Company agrees to pay a finder’s fee or breakup fee and thereafter completes 
a Business Combination, any such fee in excess of its available working capital would be paid from 
funds released from the Trust Account following prior approval by the Shareholders. 

In no event will the Company pay any of its Founding Shareholders or Directors, or any entity 
with which these are Affiliated, any finder’s fee or other compensation prior to or in connection with 
the completion of a Business Combination. 
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Selection of a Target Business and Structuring of a Business Combination 

The Directors intends to identify and propose to Shareholders a Business Combination subject 
to the limits set forth by the corporate purpose of the Company and this Investment Policy (or any 
amendments thereof). The Business Combination can consist of a combination of one or more related 
operating businesses. Within the limits set by the purposes of the Company and the exclusion of 
target businesses set forth in paragraph “Strategy” above, the Directors will have virtually 
unrestricted flexibility in identifying and proposing to Shareholders a prospective target business. In 
general, the Directors will consider, among other factors, the following in relation to a target business:  

• results of operations and potential for increased profitability and growth; 

• brand recognition and potential; 

• size, secular growth rate and strategic fundamentals of the target business' industry; 

• competitive dynamics, including barriers to entry, future competitive threats and the target 
business' competitive position; 

• product positioning and life cycle; 

• development of detailed projections, quantification of sensitivity of drivers of growth and profit 
enhancement; 

• attractiveness of the target business' cash flow generation capability and return on capital 
employed; 

• reasonableness of the valuation with a particular focus on the multiple of free cash flow; 

• quality and depth of the management team as it relates to current operations, as well as the 
envisioned operations in the future; 

• existing distribution arrangements and the potential for expansion; 

• proprietary aspects of products and the extent of intellectual property or other protection for 
products or formulas; 

• regulatory environment of the industry; 

• costs associated with effecting the Business Combination; and 

• industry leadership, sustainability of market share and attractiveness of market sectors in which 
the target business operates. 

In addition, the Company seeks to avoid a Business Combination with a target that contradicts 
generally accepted moral standards in its operations because it engages in the production or 
distribution of weapons or other military supply, it fosters or supports regimes or states which violate 
human rights, it discriminates certain groups of employees or pays insufficient amounts into social 
security systems.  

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a 
particular Business Combination will be based, to the extent relevant, on the above factors as well as 
other considerations deemed relevant to the Company's business objective by its Directors. In 
evaluating a prospective target business, the Company expects to conduct, if possible, an extensive 
due diligence review which is anticipated to encompass, among other things, meetings with incumbent 
management and employees, document reviews, interviews of customers and suppliers, inspection of 
facilities, as well as a review of financial and other information which will be made available to the 
Company.  

The time required to select and evaluate a target business and to structure and complete the 
Business Combination, and the costs associated with this process, cannot currently be predicted with 
any degree of certainty.  

Issuance of Additional Debt or Equity 

The Company shall focus on potential target businesses with valuations between approximately 
€300 million and €1,000 million though the Company may complete a Business Combination for an 
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amount below or above this range. The Company believes that its available working capital following 
the Offering would support the acquisition of such a target business. To complete such an acquisition 
the Company may need to raise additional equity and/or incur debt financing. The mix of debt or 
equity would be dependent on the nature of the potential target business, including its historical and 
projected cash flow and its projected capital needs. It would also depend on general market conditions 
at the time, including prevailing interest rates and debt to equity coverage ratios. For example, capital 
intensive businesses and growth companies usually require more equity and mature businesses with 
steady historical cash flow may sustain higher debt levels. 

The Company believes that it is not unusual to use leverage to acquire one company operating 
business. Such debt is often in the form of both senior secured debt as well as subordinated debt, 
which maybe available from a variety of sources. Banks and other financial institutions may provide 
senior or senior secured debt and/or mezzanine debt funds. The proposed funding structure for any 
such Business Combination would be disclosed in the information distributed to Shareholders in 
connection with seeking the approval of Shareholders for a proposed Business Combination. 

 
Active investor  

The Company intends to work with and guide the target company as it makes its transition from 
a private to public entity and intends to maintain active involvement in working with the Company 
post acquisition in order to successfully achieve the medium term plan of value creation. 

Opportunity for Market Shareholders’ Approval of a Business Combination 

Prior to the completion of a Business Combination, the Board of Directors of the Company will 
submit the proposed Business Combination to the Market Shareholders for approval, even if the nature 
of the transaction is such as would not ordinarily require shareholders’ approval under Luxembourg 
law. 

In connection with seeking Market Shareholders’ approval of a Business Combination, the 
Company will furnish its Market Shareholders with any information required under applicable law. In 
addition to that information, the Company will provide its Market Shareholders with a detailed 
description of the proposed Business Combination. This information will include, among other 
matters, a description of the operations of the target business and assets, the regulatory environment in 
which such target operates, historical financial information as well as pro forma financial information 
of the target business. 

In connection with the Shareholders’ vote required to approve a Business Combination, the 
Founding Shareholders and the Directors have agreed that (i) they will not challenge in any way any 
Shareholders’ resolution approving any proposed Business Combination, and (ii) any Market Shares 
held by the Founding Shareholders and the Directors (or their respective Affiliates) will be voted in 
favor of the Business Combination. As a result, the Founding Shareholders and Directors will not 
exercise redemption rights with respect to any Market Shares they acquire. 

If a majority of the votes cast by Market Shareholders at a general meeting of Market 
Shareholders are not voted in favor of a proposed Business Combination or Market Shareholders 
exercise their redemption rights in respect of 35% or more of the Market Shares, the Company may 
continue to seek other target businesses with which to effect a Business Combination until the 
occurrence of a Liquidation Event. 

If a majority of votes cast by a majority of Market Shareholders at a general meeting of Market 
Shareholders are voted in favor of the Business Combination and Market Shareholders exercise their 
redemption rights in respect of 35% (less one Market Share) or less of the Market Shares, the 
Company will proceed with the Business Combination. 

However, if a Business Combination was to be effected by way of a merger, as a result of the 
requirement of Luxembourg law a second Shareholders’ meeting would have to approve the merger 
with a statutory majority of two-thirds (2/3) of the votes validly cast at a Shareholders’ meeting where 
at least 50% of the Shares issued are represented. In case such quorum is not reached, a second 
meeting may be convened in which no quorum is required, but which must still approve the merger 
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with two-thirds of the votes validly cast. Abstentions and nil votes will not be taken into account for 
the calculation of the majority. Further requirements, including the affirmative vote of the target’s 
shareholders, would have to be observed in accordance with applicable laws. 

If a proposed Business Combination is deemed to fall under the provisions of Rule 145 of the 
Securities Act, only non-U.S. Persons and specifically defined investors from the U.S. will be asked to 
cast valid votes for or against such proposed Business Combination. 

Redemption Rights 

At the time the Company seeks Market Shareholders’ approval of a Business Combination, each 
Market Shareholder (but not the Founding Shareholders or Directors to the extent they acquired 
Market Shares) will have the right to have all or part of their Market Shares redeemed for cash by 
voting at least such number of Market Shares they wish to redeem against the Business Combination, 
as long as the Business Combination is approved and completed. All Founding Shares will be 
transferred to the Blocked Securities Account. The Founding Shareholders and the Directors will not 
challenge in any way any Market Shareholders’ resolution approving any proposed Business 
Combination and all Market Shares held by the Founding Shareholders or Directors in the Offering or 
the secondary market will be voted in favor of a Business Combination.  

The Company may proceed with a Business Combination even if Market Shareholders owning 
in the aggregate one share less than 35% of the Market Shares exercise their redemption rights. 

Redemption Rights for the Company 

In addition and subject to relevant provisions of the Commercial Companies Law, the Company 
may immediately request redemption of Shares for which no favourable vote has been expressed in 
relation to the transfer of the corporate seat of the Company outside of the Grand Duchy of 
Luxembourg at the time of the Shareholders’ meeting convened for that purpose. The holder of the 
Redeemed Market Shares may decide to keep its shares provided it undertakes to the Company to take 
the necessary steps to approve the transfer of the corporate seat. 

The Company may decide to redeem only a portion of the Market Shares falling within the 
scope of its redemption rights. The Company must make its request to have the relevant Market Shares 
redeemed no later than 20 days after the Shareholders’ meeting convened for the purpose of voting in 
favor of the transfer of the corporate seat outside of the Grand Duchy of Luxembourg. 

Liquidation Event 

If the Company does not enter into a definitive binding agreement for the completion of a 
Business Combination within 24 months from the Closing Date or if such agreement has been entered 
into but the Business Combination is not completed within 36 months from the Company's date of 
incorporation (being 26 August 2013), the Company shall be liquidated.  

In such case the Articles of Association provide that the Board of Directors shall convene a 
general meeting of the Shareholders to acknowledge the liquidation and to propose a resolution to the 
holders of the Shares to appoint a liquidator to wind up the Company. As a result of the liquidation, 
the assets, after satisfaction of creditors' claims, will be realized and the liquidation surplus will be 
distributed to holders of Shares (other than the Founding Shares) as set out in the Articles of 
Association. 

The Underwriters have agreed to waive their rights to the deferred underwriting commissions 
held in the Trust Account in the event the Company does not complete a Business Combination prior 
to the Liquidation Event and such amounts will be added to the funds held in the Trust Account that 
will be available for distribution to the Market Shareholders in respect of their Market Shares. 

The Founding Shares will only be entitled to liquidation proceeds of € 0.0093 provided however 
that Market Shares will have been allocated € 9.92 per share and that the Company holds sufficient 
assets to distribute such amounts. 

* * * 
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According to the applicable law provisions, the Company shall inform the public without delay 
of its Investment Policy and any changes therein. 

 

 

 


