
                
 
 
 
JOINT PRESS RELEASE – Comune di  Milano  and Comune di Brescia 
 
 
Milan, 4 June 2007 – The Mayors of the Brescia and Milan comuni (local authorities) – in 
consideration of the framework agreement relative to the merger between AEM and ASM – 
met today to sign a document setting out the guidelines for the local authorities relating to 
the merger, which will be subject to the approval of the respective councils.  
 
In line with announcements made since the early stages of the negotiations, the main 
principles relating to the ownership structure and governance of the post-merger entity are 
based on: 
 Equal ownership by the two local authorities, each of which will hold the same number of 
shares: under the share swap set out in the framework agreement signed by the two 
companies, the local authorities will initially own a stake of 27.5% each.  

 Overall ownership by the two local authorities of at least 50%, plus two shares with 
voting rights: to strengthen the joint public control of the new entity, the local authorities 
will purchase a total of 5.33 million additional shares. 

 The two local authorities will have identical roles and powers in the corporate 
governance structure, and although the Milan local authority’s holding will be diluted 
owing to its issue of bonds convertible into AEM shares, the overall holding will still be at 
least 50% plus two shares with voting rights. 

 
The merger between AEM and ASM is dependent on the AEM-AMSA merger going ahead, 
as indicated in the memorandum of understanding signed today by the two companies and 
agreed in principle, subject to approval by the Milan local authority.  
 
In the area of corporate governance, the new entity is to adopt the “dualistic model”:  
 The Supervisory Board will have 15 members, of which 12 will be appointed by the 
Brescia and Milan local authorities (six each), and three will be elected by minority 
shareholders. For the first three years, the Chairman of the Supervisory Board will be 
appointed by the Brescia local authority and the Vice-Chairman will be appointed by the 
Milan local authority. The Bergamo local authority will also be able to appoint a member 
of the Supervisory Board, in addition to the 12 members appointed by the Milan and 
Brescia local authorities. 

 The Management Board will have eight members, to be elected by the Supervisory 
Board using a list-based system. The Brescia and Milan local authorities will each 
appoint four members of the Management Board. For the first three years, the Chairman 
and Vice-Chairman of the Management Board will be chosen from the members of the 
Management Board using a list-based system, respectively, by the members of the 
Supervisory Board appointed by the Milan local authority and by the members of the 
Supervisory Board appointed by the Brescia local authority.  



 The Management Board, on the recommendation of the Supervisory Board, will appoint 
two Chief Operating Officers, one to undertake corporate and market responsibilities, 
and the other to undertake technical, operational and engineering responsibilities in the 
post-merger company and related group. 

 For the subsequent three years, the appointments made by the Brescia local authority 
will revert to the Milan local authority, and vice versa. 

 
In expressing their satisfaction at the reaching of an agreement of great importance both 
for the territories involved and for the national energy sector, the two Mayors, in their roles 
as key shareholders of ASM and AEM, agreed on the joint objective of fostering the growth 
and development of the new entity, possibly through further mergers with utilities or energy 
companies. 
The two Mayors also agreed that, with the aim of achieving sustainable business growth, 
they will provide the new entity with the appropriate strategy to boost energy production 
from renewable sources, step up separate waste collection, and in general, pursue the 
optimal use of resources, according to a model of maximising environmental protection, 
thereby continuing the good work already done by the two companies.     
 
The local authorities of Milan and Brescia were assisted respectively by the law firms 
Bonelli Erede Pappalardo and Pavesi Gitti Verzoni and financial advisors Capitalia and 
Credit Suisse. 
  
 
 


